Ay

MICROFICHE CONTROL LABEL

—— @@M ﬂa (’, )

*CURRENT ADDRES s -

**FORMER NAME -

| - T PROCF=STT—
**NEW ADDRESS " ' :

- THOMSON
FINANCIAL

. FILE NO. @2- OCB#? FISCAL YEAR f%?ﬁﬁé)

. Camplm Jor nidiat submissions only e Please zoee name ud address changes

INDICATE FORM TYPE TO BE ysrp FOR woaxzoan__gxax

i2G3-258 (INITIAL FILING} l ’ AR/S  (ANNUAL REPORT)

12G32BR  (REINSTATEMENT) ! '

y
STPPJ, (bmyzn) ’ |

J

[ —
DEF 1¢A (FROXY; . !, ] . '
o | ' oIcF/BY:

/4

o6

D T




Annual Report

Transforming
inhaled drug
delivery

E

S

i

e

NUMBER OF PEQPLE USING
A BESPAK PRODUCT EVERY
SECOND OF THE DAY

NUMBER F MICRONS
TOLERANCE DETECTED BY
" AUTOMATED MEASURING|

SYSTEMS |

i

Transforming
quality

Transforming
airway
management

MILLIONS OF PEOPLE

ESTIMATED TO BE DIABETIC
IN 2025 BY THE WORLD
HEALTH CRGANISATION

PERCENTAGE OF
INCREASE OF GROWTH
IN OPERATING PROFIT

Transforming !
tself f




Statement

>> Core businesses performed aheed of plen

>> Revenue, operating profit and diluted earnings per share
all increased

>> Exubera® first inhaled drug for diabetes approved

>> Acquisition of King Systems — reducing dependence on
pharmaceutical approvals

Bespak’s financial year endrng 29 April 2006 was excellent. All our core businesses performed |
ahead of plan. ' - :

Exubera®, the first inhaled drug for. diapetes. was approved, opening up significant annual
sales potential. The Company acquired King Systems in December and delivered the first step
of its strategy to reduce its dependency on pharmaceutical approvals.

Revenue, operating profit and diluted (Iaarnings ber share all increased at double digit rates.
Revenue increased by 17% to £93.1 mllllon (2005| £79.4 million), operating profit before special
items increased by 34% to £14.2 million (2005 £1O 6 million), and diluted earnings per share
before special items increased by 15% to;35 4p (2005 30.9p). This strong financial performance
was driven by growth in Metered Dose Inhaler (MDI) valves, the commencement of manufacturing
of the Exubera® inhaler, and the impact of the King Systems acquisition which from December
2005 contributed £11.1 million of sales. : |

The Board has proposed a final dividend of ‘12I .Ap per share (2005: 12.1p), making a full year
dividend of 19.1p per share (2005: 19. 1p) This is supported by the Group’s strong operating
cash flow during the year, which increased 25% to £17.8 million (2005: £14.2 million). Net debt
as at 29 April was £27.8 million (2005: £1 7.4 mI”IOﬂ net cash), reflecting the impact of new
borrowings to finance the King acqursrtlon and payment of a one-off contribution of £9.0 million
to the pension scheme. |

In June, Bespak received an unprecedented three Plastics Industry Awards, which recognised
our position as a world-class manufacturer of dlsposable medical devices. The Company won Best
Health & Safety Programme, Best Environmental or Energy Efficiency Programme and the coveted
Processor of the Year awards. The citation described Bespak as “an extremely well-run multi-
national operation that has built an enviable business reputation through strong product niches
that have enabled it to continue to strongly grow its business”.

I

(— J——
John Robinson
Chairman
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: o . ) | v
L - | Highlights of the Year
Revenue . B
Up 17% to. 898 1 miflion (2005 879 4 mHhon) .
Opejrating" profit before special items 4 |
Up 34% t0:£14.2 million (2005: £70.6 million). %
o | R
Dlluted earnmgs per share before speC|a| itemvi::
Up 15% (e} 35 4 pence (2005 80 9 penoe) B
S
o 7 S
Opeérating cash flow Lo B
Up 25% 10 217 8 million (2005 214 2 m|I||on) 2
' - |
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Opereling |

>> Inhaled Drug Delivery

-

. “As the number of people with diabetes

Last vear, we articulated a strategy to build a consisten;t revenue
and earnings track record. We aim to achieve this goal Ithrough

organic growth, selective acquisitions and three competencies —

Six Sigma manufacturing, proprietary development prorl;esses,
and high-performance culture — which we will apply to our own
existing businesses and bring to future acquisitions. We said that
we would broaden the Group’s customer base beyond
pharmaceutical companies and reduce our dependency'/ on
lengthy developrment programmes which make growth ;dif'ﬁcult to
forecast. We said that the anticipated approval of Exubera® for
diabetes would have a significant impact on the Group.

These things have happened. Our Inhaled Drug Delivery
business delivered double-digit sales growth in MDI val\{es and
benefited from first production of the Exubera® inhaler. ‘;Ne
delivered the first step of our diversification strategy by acquiring
King Systems, which has been successfully integrated. Our Six
Sigma programme delivered substantial savings and is creating
a high performance culture at Bespak. ! ‘

Having acquired King Systems, we now have three Pusiness
segments: Inhaled Drug Delivery, Anaesthesia & Respiratory Care
and Consumer Dispensers. ]

Inhaled Drug Delivery ‘
Bespak's Inhaled Drug Delivery segment consists of Respiratory -
and Device & Manufacturing Services, which are produgt groups
with common customers, similar financial returns and shared
facilities in King's Lynn and Milton Keynes. Sales increased by
3% to £76.5 milion (20086: £74.0 million) as a result of increased
volumes of HFA valves to European customers and the|
commencement of manufacturing of the Exubera® inhal;er,
partially offset by the loss of revenue from the closure of our
North Caralina facility in September 2005. Respiratory slales
increased by 7% to £43.2 million (2005: £40.2 million) vﬁrhilst
Device & Manufacturing Services sales decreased by 1‘1% to
£33.3 million (2005: £33.8 million). Operating profit before special
items increased by 13% to £13.1 million (2005: £11.6 million),
reflecting improved margins. |

B Development of bronchiqle
constriction associated with asthma

. grows worldwide, the disease takes an ever-
' increasing proportion of national health care

budgets. Without primary prevention, the
diabetes epidemic will continue to grow.”
World Heaith Organisation 2006

| Respiratory ,
5] Bespak develops, manufactures and sells proprietary inhalation -
| devices, including MDI valves, actuators and accessories to ;
 deliver pharmaceuticals to the lungs and nose. These products, |
| which are based on Bespak's extensive intellectual property
l portfolio, play a critical role in the delivery system for drugs
5treating asthma and chronic obstructive pulmonary disease ,
S(COPD). MDI valves typically are custormised and sole-sourced |
for each drug. Switching costs are extremely high and we sell
_ Ithe products as long as the drug is marketed.
Two drivers in the MDI market are the transition from

gohlorofluorocarbon (CFC) propellant to hydrofluoroalkane (HFA)

; 'and the shift of volume from proprietary to generic drugs.

The Montreal Protocol ozone depletion agreement requires

. [that CFC propellant is replaced with HFA, This requires re-

* tformulating the drug, new clinical trials, and submission of a new

- 1drug filing. Europe has largely converted to HFA formutations.

. i Historically, Bespak has benefited from this conversion. Over the;
fpast four years we have become the MDI market leader by

‘ ivalue, with the largest array of CFC and HFA valves, formulations

. Eand customers. We believe that we have won more than two-
Ethirds of the HFA formulations approved around the world,

' lincluding three HFA formulations in the US. Last year, Bespak’s *

« HFA unit sales grew by 40% while CFC valve volumes fell by

: EQQ%. Overall MDI valve volumes grew by 49%.

i
|
!
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Bespak is worklng to transform itself into an ever 'greater

company. We believe that a great company needs to fulfil

three purposes: j

— Contribute to society. Bespak helps people I’[0<breathe

-~ Achieve great perforlmance for its customers and shareholders Bespak
strives to give the hlghest qulallty and responsweness to customers and
deliver steady mcreases in value to shareholders. .

— Be a great place to }Nork Bundlng a high- performance culture allows
employees to realise their poten’ual while makmg everybody feel like
an owner. F

|
| 1
i
|

\
|
!

Bespak's accelerated
faasibility testing service
combines formulation and
device expertise to help
customers develop MDls
quickly and efficiently.

. ———— e e

Beslpaks proprietary HFA
valve’ elastomer formulations
will soon be developed and
manufactured in our new
facmty in King's Lynn

Bespabi pIc Annual Report and Accounts 2006 5
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>> Inhaled Drug Delivery

Bl inhaled Drug Delivery - £76,442
Bl consumer Dispensers — éS 524

. Anassthesia & Hesplramry
Care—£11,118 )

Ravenue by

business - 2005/6
£000

In addition to HFA volume growth, generic customers have
grown from 39% of Bespak’s volume in 2003 to 60% today.
Generic customers value responsiveness and flexible
manufacturing. Bespak's strong performance during the: HFA
transition has in part been due to our strategy of providi!ng
outstanding technical support during development. !

In March 2005, the FDA announced that the US albuterol
market must convert to HFA by the end of 2008, which]has
inaugurated a period of significant change. Bespak enjoys a high
share of the CFC albuterol market in the US, and none %)f the
four approved HFA albuterol pharmaceutical suppliers clurrenﬂy
has any meaningful market share. Bespak’s customer base in
CFC albuterol formulations differs from that in HFA eqmvalents
and its share of the market is expected to be re-based ?hrough
this transition. In due course, this transition will lead to the
cessation of manufacturing of CFC valves and allow Berspak to
simplify its operations and achieve manufacturing economies.

‘Bespak's MDI valves are protected by numerous patlents.
including the rubber seals which are in constant contact with
the drug. In order to support Bespak’s propristary HFA valve
elastomer formulations, we have completed the construction

. . , I
phase of our investment in a captive elastomer development and

rnanufactunng facility in King’s Lynn. Manufacturing processes
are now undergoing validation and customer approval. Thls new
plant will protect both the supply chain for these critical

. cornponenté and the intellectual property associated witlh them.

Bespak is developing a portiolio of dose counters, whjch
enable patients to monitor the number of doses remammg in
their inhaler. We have developed our own proprietary dose
counter for the US market, which has been pre- product[on
sampled and is on test at a number of customers. In M(-;irch. we

" signed a co-marketing and manufacturing agreement with Bang

'& Olufsen Medicom, who have developed a dose counter that
requures reduced actuation force.

B UKk -£23796

B usA-ra1.082

B Euvope - 19,852

Bl Rest of the World - £7,454

Revenue by
destination - 2005/6

£000
¥2

' Device & Manufacturing Services

? Bespak provides a comprehensive range of device-related
I'services to pharmaceutical and drug delivery companies and

' operates the largest clean room in the UK. The business

; enjoyed double-digit sales growth from both our largest contract
i manufactured product as well as Innovata's Clickhaler® device,

- iunder license to Otsuka Pharmaceutical Co. and Merck Generics.
In August 2005, we commenced production of a dry powder

!inha!er for Chiesi Farmaceutici.

1 In January, Pfizer announced the approval of Exubera® in
' Europe and the US, and which is now being launched.
"Production demand is ahead of our original expectations and

‘ lthe primary risk and opportunity we face in this business is the

'pace of Exubera®'s production scale-up.
L Bespak’s strategy is to broaden the portiolio of device
I development programmes, targeting high value opportunities

‘ Ethat play to the Company's strengths in GMP programme
- Imanagemeant, precision plastic moulding and high volume

'automated assembly.

Over the past several years, we have developed a reputation
‘for responsiveness and, as a result, our portfolio has more than
'doubled over the past three years to more than twelve active
programmes. Last year, we won two new programmes,
Jincluding a specialty device for a leading global pharmaceutical -

l
|
!company and Caretek’s ImplaJect device.
I

Bespak produced the threa
hundred milionth Diskus® davice for
GlaxoSmithKline at the end of 2005.

Exubera® delivery device was
approved in January 2006 and has
now been launched. This new product
has more than €20 milion of annual
sales potential.

6 Bespakrpic"Annual Report and Accouhts 2006




The Easifill valve is deS|gned to dehver formulatlons ina smgle shot and
increase dose conestency It eliminates loss of prlme & Common proplem
when inhalers need to be fired several times to " pnme Ibefore;a full dose
can be taken; seen When the infhaler has been left unused or when fresh

Eﬁgggrrgggg out of the box. Easifill i |s patented in three ways; itts deS|gn its surface

g coatings, and its three mbber seals Easifill is now used in several drug
(dellvery formulations undergomg clinical trials. *
“ Bespak has also begun prodtﬂctlon of the anhaler for Exubera®, the world

first inhaled insulin. This device/has the poten’nlal of at|least £20 million

new annual sales. | i
|

Easrf Il {eatures a

metenng chamber that

is open to the main drug

camster when not in use,

gmng good dose consistency
and elxmlnatlng the need

lo pnme the inhaler.

Easifill, coupled with
Bespak's range of dose
counters, can help improve
compliance by ensuring that a
full dose is delivered with sach
actuation and by helping
patients keep track of
their medication regime.

|
1
e
i
[
n
|
|

NN
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I
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Operaing

'

>> Anaesthesia & Respiratory Ciare

. “I just wanted to say how well the King LT-D

- has worked in the instances in which it was

. used. Each time the patient would go from Oz

' saturation of 20 - 40% and very cyanotic, to an

. color improvement.” scon stephens, US Paramedic

Anaesthesia & Respiratory Care
King Systems develops, manufactures and sells single-use
breathing circuits, face masks and laryngeal tubes for dée i
surgery and critical care settings. These products are |
manufactured in facilities in Indianapolis, Indiana and Kfalnt.
Ohio. Unlike Bespak's other products, these products are sold
to anaesthetists by our own 35-person sales force, which calls
on hospitals and pulls the products through medical/sdr'gical
distributors. Sales for the four months ending 29 April were
£11.1 million. Operating profit before special items was! 22 0
miflion, representing the maiden contribution from the acqwsmorl
of King Systems, after group allocations. ! {

The King Systems acquisition represents an expansiclm into
a business adjacent to Bespak's Inhaled Drug Delivery segment,
with complementary products, manufacturing and profi tablhty It
strengthens Bespak's footprint in the large US market. The
consideration for King Systems is $35 million, which corsisted of
an initial payment of $75 milion, $10 million paid on exé:'eedlng
$9.3 million of adjusted EBITDA (earnings before |nterest‘ taxes,
depreciation and amortisation) for the year ended 31 December
2005 and another $10 million payable on attaining $11. O million

adjusted EBITDA for the year ending 31 December 2006.
|

f

'up 10% from the prior year. Growth has been driven by threg

jacquisition. rmmediately after the acquisition, the Vice-President
fretirernent of King's founder and CEQ. A new Vice-President of

‘and Bespak’s Group Finance Director.

Bespak's other businesses.

. O2 saturation of 99% in less than a minute with
' very adequate air exchange and near instant

King Systems estimates that its sales on a hospital level are

new products:

The Universal F2™ breathing circuit is a patented, dual limb
circuit which is compact when stored but can be expanded
during use. It can be shaped to avoid the surgical field and
retains that shape during surgical procedures.

King's laryngeal tubes are available in both reusable and
disposable designs. They offer-superior positive pressure
ventilation relative to laryngeal masks, are superior to
endotracheal tubes in terms of ease of use and lower drug
delivery costs.

King recently launched the Airtrag® device, which is the first
disposable optical laryngoscope. Airtraq® is used for difficult -
endotracheal tube intubations and, together with the laryngeal
tubes, broadens King Systems' airway management offering.

|
|
|
|
l
|

King’s five senior managers have all been retained since the
of Sales & Marketing was named President following the
Finance has been recruited who reports jointly to the President

The key risk facing King is maintaining certain Group

Purchasing Crganisation contracts as well as absorbing the
impact of raw material cost increases similar to those seen in

|

i

1

[
B The King Universal F2™ is compact
when stored but expands and retains its
shape during surgical procedures It is
designed to stay with the patleni fram

- surgery through to recovery ellmmailng '

the need to exchange for a sec:ond
short-tarm circuit.

8
B The King Universal F2”“ in use,

8 Bespak plc Annual Repert and Accounts 2006
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King Systems’ patented Iaryngeal tubes offer untque advantages over otherl
airway. management deylces They are deStgned c preylde pOositive pressure
ventilation and spontaneous breathmg. making therm more versatile as atrway

: Tl’atl"t sformi ng) management tools. _ ‘
: ‘atr\/\/ay |
martagement

The devices are easily inserted
inonly a few seconds and cause
.slgnltlcamlg,'I fewer incidences of
sore throats and trauma,

The King LT and LT-D's ability
to provide positive pressure
ventilation and spontanecus
breathing makes them more

versatile and useful.

AIRTRAQ® is the
first disposable optlcal
laryngoscope giving chmctans
a vtsual guiding system for
routine and oomplex airway
use, Airtraq® facilitates the
most difficult intubations.

|

I

] -
g
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Cperating Review

>> Consumer Dispensers 5;
>> Growth strategy and acqw&hons
>> Outlook

Consumer Dispensers

Bespak manufactures pumps for consumer household products, -

tailetries and fragrances. Sales increased 3% to £5.5 n"li;llion
(2005: £5.4 million) and operating losses decreased to.£1.0
million (2005: £1.1 million). Its market remaing competiti{fe'
although the recent launch of a new product is galnmgl |
considerable traction with several large European customers.
The BK580 fine mist spray pump was launched in March. It has
a number of advantages, including 10% smaller mean particle
size and a greatly reduced output of large spray particléa:s. It
handles viscous formulations unusually well and produces a
highly symmetrical size distribution with smooth rounded
patterns. N

i
Growth strategy and acquisitions | |
Over the past year, we have confirmed our strategy to grow
organically and through selective acquisitions. Furthernqqre, we
have deepened competencies in Six Sigma and GMP product
development, whilst promoting a high-performance cult'ure We
believe this strategy is working. Following the successful King
acquusmon it is our intention to look for further acqu:smons in
the anaesthesiology and respiratory products industry, whure
also considering acquisitions that complement our mhal?d

drug delivery businesses. 1

N,

[, _....oo -0....

.-
e Tt

) in; the development of MDI valves.

Qutlook !

Last year, the business benefited from several positive

1de\zfeIoprrlents: the closure of the US manufacturing facility

Jfollowed by the acquisition of King Systems Corporation and

‘commencement of manufacturing for the Exubera® inhaler,

' Looking ahead, a number of key issues will influence

Bespak’s performance:

‘= Manufacturing will continue to be scaled-up for the Exubera®
inhaler to support its global launch, with production activity

expected to be ahead of our original expectations, although |

it will be some months before end-user demand is
ascertained.

— There will be a full year trading benefit from the King

‘ acquisition compared to four months last year, and we

! anticipate growth with the added benefit of new products.

— The conversion from CFC to HFA in albuterol formulations
in the US is accelerating, generating higher than expected

1 levels of activity in the short term, but is expected to create
! uncertainty from the start of the next calendar year. Bespak
enjoys a high share of the CFC albuterol market in the US,

| and its customer base in CFC albuterol formulations differs
from that in HFA equivalents, and its share of the market is
expected to be re-based through this transition.

The Board remains confident of meeting its expectations for the

\ current financial year.

Leen Lows datcd

Mark C Throdahi
Chief Executive

E

.
) Bespak uses computerised vision

based measuring systems lke Nikon's
Naxiv to automatically measure critical
component dimensions to 10 micron

tolerances.

Bespak's scientists and anatytical
capabilties suppoert customers from
product development through to regulatory
approval and routing production.

[} Bespak's site in King's Lynn has
recently been extended to create a
dedicated elastomer development and
manufacturing facility. Coupled with the
existing ethanolic extraction capability,
Bespak offer a truly 'end-io-end’ capability

10 Bespak plc Annual Report and Accounts 2006
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Transformm@

produced the three
hundred millionth Diskus®
device for GlaxoSmithiline
at the end of 2005.

The ruby tipped probe
on one of Bespak's Coordinate
Measuring Machines (CMMs})
employed to measure critical
dimensions thraughout
production,

Bespak employs the most sopWs‘ucated deve[opment, manufactunng and
guality systems to create devwces used in Ilfesavang apphcatlons Attention to
quality is deeply built mto Bespaks processes from the, earhest stages of
product design and industrialisation to the scphlshcated controls within
procuct manufacture. f
By applying Six S|gma principles throughout our manufaciuring we have
delivered significant savmgs '

Bespak

, . " l ' Bespak pI)Ic Annualll‘:(eport and Accounts 2006 (11
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Boerd of Directors o -

>> Executive ‘ i' ‘ N

I
B Mark F hrodahl (USA)

[l John Rohinson

' John Robinson, (65) was appointed Mark Thro'dahl,:

Martin Hopcroft
(55) was appointed Chief  Group Finance Director, (45) and a
Chairman in January 2004. John is also Executive in June 2001 'He joined Bespak  chartered accountant, he joined the Board

Chairman of the Nomination Committes. after spendmg tlhlrteen years with Becton in November 2002 from Kvaerner Qil &

From 1990 t0.1997 John was Chief Dickinson,|a leading m‘edlcal device and Gas where he was Chief Financial Officer. !
Executive of Smith & Nephew plc. He clinical dlagnostlc systems company. Prior  Prior to Kvaerner, Martin was Group !
was subsequently Chairman of; Smith & to this, M'alrk was wﬂhiMaIlunckrodt Inc., Finance Director of Darby Group plc and -
Nephew plc until 2000. He is currently the I"I"IBdICE?| dewce and dlagnostlc held senior financial positicns at Merial
chairman of George Wimpey plc and - products suppller for th rteen years. Heis  Limited and Halma plc. He resigned his

Affinity Healthcare Limited, is a'non- a membqr of the Nom;natlon Committee. directorship on 26 July 20086.
executive director of Esporta Group t i

Limited and an QOperating. ParTner of Duke H
Street Capital. During the year ,John (! ‘
resigned from his position as Qhair and f o '
Pro-Chancellor of Hull University and his .
directorship of Paragon Health(i:are Group.

[
|
!
!
i
i
f

i
: ‘ :
|

i
f
.
[
t
|
|
i
t
i
t
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Boerd of Direciof

Paul Boughton L
t

Corporate Development Director (50) and a chartered accouniant,

joined Bespak in August 2005 and was appointed to the Board
on 1 June 2006. From 1991 to 2004 Paul was Businaess
Development Director of Spectris plc where until 1996 he was
also Company Secretary. Since December 2004 Paul has held a
non-axecutive directorship of Raymarine plc, where he chairs the
Audit Committee. Paul was also a non-executive director and
Chairman of the Audit Committee of London Bridge Software
Holdings plc from 1999 to 2004.

B Chris Banks
Chris Banks (56) was appointed to the Board as a non-executive
director on 26 April 2006. He was finance director at The BIS |
Group from 1985 to 1991 and finance director at CMG plc from‘
1992 to 2000. Chris remained a non-executive director of CMG,
until December 2002. He is currently senior non-executive i
director and chairman of the Audit Cormmittee at Detica Group }
plc and The Innovation Group ple. Chris is also a trustee of The[
Barbara Ward Children’s Foundation. He qualified as a Chartered
Accountant in 1973 and is a member of the Association of
Corporate Treasurers, Chris chairs the Bespak Audit Committee
and is also a member of the Nomination Committee.

|
|
|
!

Jack Cashman (Ireland} ‘;
Jack Cashman {65) was appointed non-executive director in ‘;
September 2002 and throughout the year was a member of the‘
Audit, Remuneration and Nomination Committees. Since 27 Aprll
2006 Jack has been a member of the Audit and Remuneration | :
Cemmittees. He is currently Chairman of Vectura group plc and,
Advanced Surgical Concepts, and is a non-executive director of
Phoqus Limited, Transat AT Inc., (USA) and Amtrol-Alfa {Portugal).

|

|

|
'
|

| >> Non-ExecutiJ/e

Jim Plck l
Jim Dick (53) was appointed, non- exeoutlve director on 26
April 2006 He has been president of §mith & Nephew Wound
Management and a member;of the Smlth & Nephew Group
Executwle Committee since 1999. Jim retired from Smith &
NephewI at the end of June 2006 J|m |s a member of the
Remuneration Committee. I .

]

B Dr Peter Fellner I '

Dr F’eterI Fellner {62) was appointed to the Board as a non-
executwe director on 14 November 2005 Dr Feliner's background
and wude experience in high tlechnology medlcal and
phannaoeuhoa! development,gained at‘ Roche and Celltech
means ne brings considerable strengtn to the Board. Peter is a
member of the Remuneratlon Audit and Nomination Commmees,
and upon the retirement of George Meredlth following the Annual
General Meeting, he will become Senlor independent director and

will assume the Chair of the Remuneratlon Committes.

George Meredith (USA) |
George Meredlth (62) non-executive. d|rector joined the Board i in
July 2000 He is the senior mdependent director. Throughout th
year until April 27 George was a memper of the Nomination and
Audit Committees. George has chalred the Remuneration

Commlttee throughout the year Heis a director of the Battelle
Memorlal Institute and was Executrve Vlce President and a main

Board dlrector of 3M Corpora’uon untrl 1999.

I

0] Jenny Owen i .
Jenny Owen (51) joined Bespak as Company Secretary and
Group Counsel on 1 March 2006. Sha qualified as a solicitor in

1981 and is a member of the Law Soo|ety

)
|
|

] L]
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>> Principal activities of the Group 'H
>> Research and development ‘

>> Results and dividends .
>> Directors t :
>> Disclosure of |ntorrnat|on to aud|tore
>> Directors’ remuneration I
>> Directors and their interests

3 I

b

t
The directors of Bespak plc present their report and the aud|ted

financial statements of the Group for the 52 weeks ended 29
Aprit 20086. i

The principal activities of the Group ? }
The principal activities of the Group are the design, development
and manufacture of specialty medlcal devices and serwces to
the pharmaceutical industry. Our products include metered dose
inhalers, dry powder devices, actuators compliance a|ds
disposable facemasks, breathing circuits and laryngeal tubes.
A review of the Group's business can be found on' pages 4
to 11. Bespak plc is a Cormpany incorporated under the Iaws of -
England and Wales and reg|stered under Number 4067411 Its
registered office is situated at Blackhnl Drive, Featherstone
Road, Wolverton Mill South, Milton Keynes MK12 55T, J
Buckinghamshire, UK. ! P

Research and development [ t

The Group has a programme of continuous mvestrnent |n its . |
praduct development activities. During the year, the Group
invested £3.8 million (2005: 83 2 million} of research and
development expenditure. f t ‘

Results and dividends ;
" The financial key performance indicators are revenue, ooerating
profit, earnings per share and operatlng cash flow. The company
has made good progress on these as shown in the Operatlng
Review and Accounts, ‘ : 1‘
The profit before tax for the 52 weeks ended 29 Aprll 2006
was £13.7 million (2005: £4.8 m||||on) RN
The direciors propose a flnal dividend for the year of 12.1
pence per share (2005: 12.1 pence per share) to be pald on
26 October 2006 to shareholders on the register at close of
business on 6 October 2006. An interim dividend of 7. O pence
per share (2005: 7.0 pence) was paid on 27 February 2006
making a total dividend for thegyear of 19.1 pence per}share
(2005: 19.1 pence). . b
t |
Directors ; I ‘
The names of the directors, together with brief biograohéoal
descnptlon appear on pages 12 and 13, o
Sir John Chishaolm reS|gned at the conclusion of the 2005
Annual General Meeting. Peter Fellner was appo:nted ?s a non-
¢ !

! v

' 'Disclosure of information to auditors \

Fexecutive director on 14 Novernber 2005, Adrian Auer resigned .‘
L his post on 26 April 2006, Chris Banks and Jim Dick were
%app’ointed as non-executive directors on the same day. George
:Meredith has notified his intention to stand down from the Board
{at the conclusion of the Annual General Meeting after almost

| seven years of service. Paul Boughton was appointed as an

‘ |executive director on 1 June 2006. Under the Company’s

rArtictes of Association John Robinson and Mark Throdahl are
required to retire at the Annual General Meeting. George
,Meredith has indicated he will not be standing for re-election.
! Chris Banks, Jim Dick, Peter Fellner and Paul Boughton seek
'election as directors at the Annual General Meeting. The
=exp|anatory notes to the Notice of Annual General Meeting state
Why the Board believes these directors should be elected or re- .
etected ’
Details of the unexpired terms of the service contracts and |
"arrangements of the directors standing for election and re- '
relection can be found in the Remuneration Report on pages ‘
2110 23.

i

"In the case of each director, so far as each is aware, there is no |
“relevant audit information of which the Company’s auditors are |
'unaware. Each director has taken all the steps he needs to have
"taken as a director in order to make himself aware of any !
relevant audit information and to establish that the Company’s
iauditors are aware of that information.

Directors’ remuneration
, The Remuneration Report which includes information regarding
‘directors’ service contracts, appointment arrangements and
(interests in share options can be found on pages 18 to 22.

; Directors and their interests ‘
iThe beneficial interests at 29 April 2006 of the directors on that
;date (including the interests of their families) in the ordinary

fshares of the Company are shown opposite: !

ko
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>> D|rectors and ofﬂcers liability | msurance
>> Share capital and issue

of ordinary shares

|
f

1

>> Major shareholdmds

Since 29 April 2008 the {ollowing directors have acquired
interests in the ordinary shares of the Company as follows:

J Dick 7,500 shares

None of the directors had a material interest at any time
during the year in any contract of significance, other than a
service contract, with the Company or any of its subsidiaries.

Directors’ and officers’ liability insurance

Insurance cover is in place in respect of the personal liabilities
which may be incurred by directors and officers of the Company
in the course of their service with the Group.

Share capital and issue of ordinary shares

The authorised and issued share capital of the Company is set
out in note 27 to the accounts on page 60. 1,214,679 ordinary
shares were issued during the year.

Major shareholdings
The following interests in the share capital of the Company have
been notified to the Company in accordance with Sections 198

Shares T Optons T T Perormance SaesSARs
2008 2005 | 2006 2005 ’ 2006 2008
Number Number Number Number ° ! | Number Nurnber
J Robinson 8,000 3,000 | - Lol - i
MC Throdah 100,200 74,700 462,000 462,000 72,000 (SARS} 1
X | 24,000
Performance:
| shares
MP Hopcroft 7,649 3,649 183,400 183, 400 ' | . 27,000 1
! Performance
‘. "| shares
P Boughton 11,987 - - L i1l 115,089 L
{(appeinted 1 June 20086) . . . Performance, .
' “Shares.
AR Auer (resigned 26 April 2008) - = | - = ' - 1
JGC Banks 6,000 - - L - ]
(appointed 26 April 2006) | |
JP Cashman - _! | _ 1_ _ _:
Sir John Chisholm - 10,000 - - - 1
(resigned 8 Septermnber 2005) ! ! ) I
P Feliner * i ‘ |
{appointed 14 _r_\!_q_\_rember 2005) 4,000 - - - l ; -1 -
WG Meredith 20,000 20,000, | - L Il - X
""""" i i- j 1

to 208 olf the Companies Act 1985 as at 11 July 2006. The
percentages shown are based on the lSSUGd share capital at

|
that dat(? | = |

; Earier 01 Sharesin interest in issued
Sharehelder whlch there is'an interest . share capital (%)
Schrode:r Investment ! bl : |
Management 5,336,256 19.04
Schroder UTs* | 2,769,483 9.88
BGI | I 2,063,478 7.36
Hermes Pensions | g |
Management © 1,624,494 5.80
AXA Framlington | e |
Investment Management 1,353,290 4.83
MUM | \ 1,294,683 4.62
Morley Fund Management _ | 1,220,838 4.36
BGI Life} | - 1,148,958 410
Wilmington Trust | 1,141,427 407,
Mr M Schumann | 1,131,000 4.04
Mineworkers PS/British | f |
Coal PF§" 4 1,037,240 3.70
Legal & General ; b |
lnvestmg_nt Management | 1,006,269 3.59
Biitish Coal PFs* L | 992,866 354
BT PF | | 1 854,902 . 3.05

[ I R
* Included | Jnthe interest notified by Schroder ITveslment Management

** Notified by BGI.

r T
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>> Payment policy : N
>> Financial sk management v
>> Employees |

f

Payment policy ,

It is the Company’s policy to agree payment terms W|th supplrers :

and to abide by these terms subject to satisfactory performance
of the relevant transaction. The Group's average cred|t0r
payment period at 29 April 20|06 was 40 days (2005: '43 days)

and that of the Company was 30 days (2005: 30 days).
|
Financial risk management. : [ ;
The Group's operations expose it to a variety of financial risks
that include the effects of credit risk, interest rate risk and |
curency risk. : X
1
1 Credit Risk — the Group has implemented policies 'that
require appropriate credit éhecks on potential customers
before sales over a certamI limit are made. 1
2 Interest Rate Risk —the Grpup is subject te interest'rate
an its bark loan the terms'of which are reviewed l?{/ the
Board on a regular basis. ' | :
Currency risk - the Group I|s a sterling denomlnated group
which receives much of |ts income in US dollars. It has
hedging agreements in place to minimise negative currency

fluctuation. |

risk

[

The Beard is responsible fior establishing and maintaining
the Group’s system of internai control and for reviewin{; the
effectiveness of these controls Internal control systems are
designed to meet the partlcular needs of the Group and the
risks to which it is exposed. By their nature, internal control
systems are designed to manage rather than el:mmate the r|sk
of failure to achieve business objectwes ang can prowde only
reasonable and not absolute assurance against matenal
misstatement or loss. |

The Group operates under a system of controls th;aFt includes
but is not limited to: { :
Defined organisational structure' b
Appropriate delegation of authonty to operat|ona| I |
management;
Preparation of annual budgets;
Preparation of monthly ménagement accounts, with
comparison to budgets and last year; ' '
Investment evaluation proé:edure for approval of capltal
expenditure, customer-funded projects and capnal dlsposals
Self-certification by general management and/or f‘ nancral

management of c:omphance and control issues; and
r r

'
i

Identification, evaluation and management of significant risks,
which are regularly reviewed by the Operating Committee and
the Board.

The Group operates under a system of processes that

: includes but is not limited to:

Monthly meetings by the General Executive Committee to
discuss and review operating perfcrmance, significant risks
and key issues; and .
- Regular reports by the Chief Executive Officer and Group
Finance Director of performance, significant risks and key
issues.

Bespak does not have a dedicated internal audit function,

' - although internal reviews are undertaken half-yearly by senior

financial staff. The Board has considered the need for an internal

audit function and concluded that it is appropriate, given the

+ Group's size and structure, for internal audit processes to be

developed as the size and complexity of the Group increases.
The Audit Committee, on behalf of the Board, has conducted

: its annual review of the effectiveness of the system of internal

control based on a review of significant risks identified, internal '

. reviews, external audits and reports from management.

Employees
Bespak is an equal opportunity emptoyer. It is committed to

© giving fair and equal treatment to all employees and job

‘ applicants in terms of recruitment, pay, conditions, promations,

training and all employment matters regardless of their race, sex,
ethnic background or religious beliefs, sexual preference or '
disabilities. An equal opportunities policy is in force. The

¢+ Company also believes that all employees have a right to work
. in an environment free from discrimination and bullying. It places
" special responsibility upon its managers to ensure its policy is

i effect.

The Group is committed to maximising the level of employee
involvement in its business at all levels. Appropriate training is

~ given to staff to enable them to do their jobs to the best of their

ability and comprehensive learning resources are available to all

- employees. The performance review system allows employees to

discuss career opportunities and development, to review

' guidance on achieving their goals and to complete development

plans. In addition employees are encouraged through
sponsorship or a contribution to costs, to study for job-related
qualifications.

; 1
. 4
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The Group is committed to achieving the highest levels of
guaiity and operates to the internationally recognised quality
standard ISO 9001/9002 and the medical device standard
ISO 13485. In October 2005 the Company had a successiul
FDA audit which led to approval for supply of the Exubera®
device to the US market. -

Staff work within a defined quality system and are trained in
“Good Manufacturing Practice”. Quarterly briefings are given to
staff to keep them informed of matters concerning the business
including financial and economic factors affecting Group
performance.

The Company takes a proactive approach to consultation
with employees on a variety of work related issues through the
use of an Employee Consultative Forum (ECF).

ECF members are nominated by permanent staff and in the
event of there being more nominations than places on the ECF,
confidential ballots are held among the relevant population within
the workfarce. To be eligible for nomination employees must
hold a permanent job in the Company. Elections are held
regularty every two years and more frequently if required.

The Group operates share option schemes, performance -
related bonus schemes and the Bespak share incentive plan.

Disability policy

The Group gives full consideration to applications for
employment from disabled persons. Opportunities also exist for.
employees of the Group who become disabled to continue in
their employment or to be considered for other open positions
in the Group.

Whistle-blowing policy

The Company is committed to the highest standards ¢f
openness, integrity and accountability. The Group operates a
whistie-blowing policy so that employees can report
confidentially any matter giving rise to concerns about the
operation of the Company’s business.

Charitable and political contributions

During the year the Group made donations to charitable
organisations of £26,039 (2005: £9,176). Of the total, £3,348
was donated to local charities and community development
programmes, £3,250 to Arts projects, £17,956 to healthcare
related charities and £535 to local educational establishments.

| | >> Disability pohcy

| >> Wh|stle blowing pollcy
>> Charitable and pohUcaI contnbunons
>> |Annuall General Meetmg

F >> Auditors

t

I
The !Company‘s policy is {hat cor:n'ributions are not made to
any political party and no such contriitgu}ions were made during
the year. |
T
Annual General Meeting I '
The 2006 Annual General Meetmg of the Company will be held
at Blaclfhlll Drive, Featherstolne Road Wolvedon Mill South,
Milton Keynes Bucklnghamshlre MK12 5TS, an Thursday
28 September 2006 at 2. OOpm Detalls of the resolutions to be
proposed, together with the Nohce of Meetlng are belng sent.fo

shareholders with these acc‘ounts

Auditors ! .
PricewerlterhouseCoopers LLP are the Company's‘ auditors and
a resolutlon to re-appoint them and authonse the directors to

set thellr remuneration will be proposed at the Annual General )
Meeting. l Tt

By erder of the Board

Jenny Owen 11 July 2006

Company Secretary

0o
l | Vo
j [

[
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>> Unaudited Inforrﬁation

Remuneration Report ‘
The directors present their Remuneratron Report which; covers
the remuneration of both executlve and non-executive dlrectors
and certain senior executives as agreed by the Fiemuneratlo:n
Committee. The Report will be subject to the approval of the
shareholders at the Annuaf General Meeting in September 2006.
The first part of this Report contains unaudited mformatlon
The second part contains mformatlon which has been’ subject to
audit. Both parts have been prepared by the Company,
Secretary; in the case of the séction on executive dlrectors
remuneration, on behalf of the Board. The Report has bleen
approved by the Board and srgned on its behalf by the
Chairman of the Remuneration Committee. K

¥
' I
Unaudited Information ‘ . |
The role of the Remuneration (_;)ommrttee I
The Remuneration Committee, whrch consists only of | |
independent non-executive drrectors determines and’ agrees
with the Board the framework or broad policy for the !
remuneration of the Chalrrnan,.the Chief Executive, the _
executive directors, the Company Secretary and other members
of the senior executive managément as are designate'd by thle
Board to be considered from time to time. It determlnes the
poficy for, and scope of, pensron arrangements and approvels
the design of performance related and bonus pay schemes It
also sets the targets for such schemes and approves total
annual payments under such echemes .
The Committee reviews the design of all share incentive plans
for the approval of the Board a'nd the shareholders. It ' -
determines each year whether awards will be made and if so,
the overall amount of such awards, the individual awards to be
made to executive directors and other senior executlves and the
performance targets to be used ': ’
The full terms of reference of the Remuneration Gommittee
are published on the Companyis website. : ‘

. t
Membership i

The Remuneration Committee fs chaired by George M'eredith_
Jack Cashman has been a member of the Committee '’

throughout the year. Sir John Chrsho!m was a member,untll hls
resignation from the Board on 8 September 2005, Adrian Auer
was a member until his resrgnatlon from the Board on 26 Aprlrl
2006. Jim Dick has been a merpber since 27 Apiil 2006 Upon

George Meredith'’s resignation from the Board after the Annual
General Meeting, Dr Peter Fellner will assume the chair of the
, Remuneration Committee.
' No Remuneration Committee member has any day-to-day
| involvement in the running of the Company.
i The Remuneration Committee has met five times during the
‘course of the year. Other directors and employees of the
:Company who have attended some or all of the Meetings were '

. 'the CEO, the Board Chairman, the Company Secretary, the

'Finance Director, the HR Director and the Company's pension
'advisors Hymans Robertson. All were appointed by the
1Company and have appropriate qualifications and experience to
radvise the Company on aspects of the Company’s policies and

- practices. In addition the Company sought advice from Hewitt

.Bacon & Woodrow (“Hewitts™} on a variety of matters including
salary and bonus levels, long-term incentive plans and pensions.

Policy on Executive Directors’ and Senior
‘Executives’ Remuneration

"The Committee’s policy for the forthcoming and subsequent

years on remuneration for executive directors and senior

executives is to ensure that the components and overall value

-of the Company package will:

_ aftract and retain executives of the highest quality;

- motivate them to achieve performance levels consistent with

' the best interests of the shareholders;

1- take into account the value of remuneration provided by
employees with whom the Company competes for
executives;

- reflect annual and longer term performance of the COmpaﬁy ‘

¢ as measured against targets set by the Cormmittee; and
- be appropriate by comparison with the remuneration of other
. groups of employees within the Company.

During the year the Committee has:

- reviewed and approved the design of the long-term incentive
plan as presented by Hewitts;

- approved a proposal for management bonuses for the
Company's Group Executive Committee members. Details
of the members of the Group Executive Committee, which
comprise the Company's senior management team, are set
out in the Corporate Governance Report on page 26; and

- reviewed assessment of achievement against corporate
objectives;
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- reviewed proposals for salary increases for Mark Throdahl
and his direct reports;

- approved the rules for a new Long-Term Incentive Plan (LTIP);

- approved a proposal to offer free shares to employees as
part of their bonus;

- approved the termination of the 1938 Executive Share Option
Scheme (ESOS), the 1996 Company Share Option Scheme
{CS08) and.Rule 12 of the 2002 ESOS;

— resolved that no further granis of cptions be made under the
Schemes listed above;

~ approved a management incentive plan;

- approved awards to Mark Throdahl and Martin Hopcroft
under the Bespak 2005 LTIF; and

- reviewed the fees for the Chairman.

During the year the Remuneration Committee has
systematically reviewed the remuneration of the Group's senior
executives. Both base salaries and bonus entitlement were
reviewed by reference to a benchmarking survey carried out by
Hewitts on behalf of the Committee. As a consequence the
salaries of some of the members of the senior management
team were increased in line with increased responsibility and
competitive market salary rates. '

Components of Executive Directors’ Remuneration

Base Salary

The annual salary of each executive director is paid monthly in
cash. It is determined by the Committee and is effective from

1 August each year. The salary reflects the experience and level
of competence of the individual as judged annually by the
Committee taking into account salary levels in the market.

Annual Bonus .

An annual bonus is available to the executive directors
calculated by reference to the performance of the Company as
measured against targets agreed by the Committee.

In the 2005-06 financial year, the maximum payout was
targeted at 50% of base salary. The bonus plan covers overall
company financial performance, divisional growth targets and
the achievement of operational factors covering Corporate and
Personal objectives. Payout against the plan is designed to
reward the financial factors at 84% and the operational factors
at 16%. The financia! targets surround the achievement of

l
|
|
|
I
:
|

I L
! .
budgeted operating profit arid stretchtargets over growth in
operating profit. The bonus hurdles are welghted towards the
growth element. l
The Commlttees palicy in respect of bonuses for the

2006- 0? financial year is again to baselawards on a mix of
flnancral and operating objectrves , |

l 1

Long-term incentives | I
Long-term incentives have oustoma'rily been provided to
executive directors through a series of share option schemes.

LateI in 2004/05, the Flemuneratlorll Committee completed 'cll
Comprehenswe assessment of all elements of the remuneration
of the c'ompanys senior executlves TlhIS included an
mdependent review of base salary. careful evaluation of the
annual bonus plan and an in-depth, el»lfaluatron of the LTIP.

Based on this assessment the Commatlee concluded that
the basle salaries and annual bonus plan are well aligned with
the Grolups goal of offering senlor exc%cutlves short-term
remuneration that attracts and retains the highest calibre of
executlires and ensures appropnate focus on our short-term
operating goals. :

However, the Commlttee concluded that the absence of

|
senior executive shareholdlng requrrements and weaknesses in

the curlrent long-term mcentlve plan left the Group short of its
goal of 'aligning the |nterests of senlor exacutives with those of
shareholders on a long- term basis. Followang extensive
oonsultatlon with mstututronal shareholders changes to the
long- telrm incentive plan were approved at the Annual General
Meetlng on 9 September 2005 The pnrnary glements of the
changes were: |

- Executive Directors are expected to accumulate a

|
shareholding equivalent tlo one times annual salary over a five

[l
year period and to maintain this level of shareholding. Othe

senlor executives are expeoted to‘accumulate a lower level
of shareholdrng over a srmllar tlmeframe i
- Performance conditions wil be EPS growth at stretch target
Ievels over a three year tlrneframeI EPS provides a clear lmle
of S|ght for management to shareholder value growth; and

-

- LTIP payouts will be in the form of shares, hence providing a

meellns for senior executlves to achleve shareholdlng goals
through the attainment of performance conditions.
e

Under this new LTIP the Rernuner:ation Committee is able

>> Undudited Information

t i
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>> Unaudited lnformanon i :'t ': l

to grant either Performance shares or share-settled Share depending upon the achievement of earnings per share
Appreciation Rights (SARs) or & mixture of the two. A | ‘ {EPS) growth relative to the growth in the Retail Prices Index
Performance Share is the award of a right to a certain tnumber (RP1} as follows: ‘
of Bespak shares which wil vest at the end of a three year ‘ ~ if EPS growth is less than RPI plus 3% a year growth overj
performance period subject to the performance condltlons being - the performance period, the awards will lapse;

met. SARs comprise awards smlar in design to share opt|ori'|s . — if EPS growth is above 10% a year in excess of RP| the
They give the executive the nght to benefit from any mcrease in awards will vest in full; and

the value of a fixed number of shares calculated from the date . - ifEPS growth is between 3% a year and 10% a year, the
the SAR is awarded to the date when the SAR is exercnsed ! awards will vest pro rata between 25% at RPI plus 3% a
However, unlike a share optton the executive does not have to year and 100% at RPI plus 10% a year. :

pay to acquire the shares when the SAR is exercised. Instead,
the executive receives shares to the value of the aggregate price

|
increase of the shares less any withheld to satis mcome tax r N ) .
y i the performance conditions are determined to be unfair or

and National Insurance obligations. This will be the current '

I fimpractical, provided always that the amended conditions are no |
market value at the time of exermse minus the market value of P P 4 s are

| "more difficult to achieve than the original performan itions.
the shares at the date of the award A mixture of Pen‘ormance ' e L ginal performance conditions
However, if this discretion is to be used to relax the performance

Shares and SARs provides a method of reducing the ?Otent'al conditions, this is subject to the prior approval of shareholders
dilution arising from operating the Plan and so is to the benef t ' ) P PP '

The Remuneration Committee has discretion to amend the
performance conditions in certain circurmnstances, such as where

of shareholders. i ‘ 2002 Executive Share Option Scheme

Initially, the Committee anticipates an emphasis on ' No further awards were made under the 2002 scheme following
performance share grants W|th a move towards SARs as the adoption of the new LTIP described above. The operation of
executive shareholdlngs achueve target levels. The maxurnurn‘ the scheme has discontinued except in relation to options
performance share grant level for executive directors i is one ‘already granted at the time of discontinuance. The last options
times salary. The company has been advised that a grant of granted under the scheme were made on 12 July 2004,

SARs has a present value of apprommatety one third of the value
of an equal number of performance shares. The Remuneratlon
Committee will take professional advice at the time of each

: 1996 Executive and Company Share Option Schemes
IThe operation of the 1996 share option schemes was
-discontinued except in relation to options atready granted at the ™ |
grant 1o re-assess the appropnate value ratio of share grants . \ . H
and SARS. . t time of such discontinuance. Under the terms of the schemes |
' | the Company reserved the right to grant optiocns subject to such

--The first grant of awards under the new LTIP was made |n o o )
January 2006. Awards of S ARS were made on 3 Febriary 2 0 06. objective performance conditions as the directors saw fit. Mark -
y & Throdahl is the only director to hold options under these ‘

Performance Shares awards were granted on 23 January and ) ) )
9 ' ry Schemes and his aptions arg not subject to performance

3 February 2006, t a conditions. These terms were negotiated on his appointment
Baoth Performance Shares and SARs awarded underr the LTIP | ' ) J L P
] [ in 2001 and were considered appropriate in the context of

are normally 'subject to the satisfaction of specific performance , \
" . . A i his recruitment.
conditions to be determined from time to time by the
Remuneration Comrmittee. For the awards granted durlng the Pension and other benefits
year there were two pertormanlce conditions: I t In the interests of balancing the needs of the executive directors

1 as a minimum, Bespak's Total Shareholder Return aver th£a against the liability of the Cornpany, the Company is flexible in

three year performance period must at least match that of the manner in which .a pension‘ is grovided for executive
the FTSE Health Index over the period. If this threshold | directors. It makes direct contributions to the Bespak Group
Pension Plan, a defined contribution scheme, through which

provision is made by way of a Group Life Assurance policy for

condition is not met the awards will lapse; and ) |
2 assuming the first condition is met, the awards will vest
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dependents’ pensions and lump sums upon death in service,
or money contributions by way of additional salary to enable the
funding of personal pension arrangements. Other customary
benefits such as car allowances, health beneﬂts. the Bespak
Share Incentive Plan and the UK Savings Related Share Option |
Scheme, {which are available to all eligible UK employees), are
made available to executive directors. Benefits in kind are not
pensionable. The Committee reviews the individual compenents
and the balance of these components from time to time.

Components'of senior exacutives’ remuneration.

There are eleven members of the Group Executive Committee
which, since the appointment to the Board of Paul Boughton in
June, includes the three executive directors. The reward structure
of the senior executives who are not executive directors is similarI
to that of the executive directors although their level of bonus
entittement and long-term incentive awards differ.

The graph below shows the growth in value of a hypothetical
£100 invested in Bespak plc ordinary shares on 29 April 2001
over five years compared with £100 invested in the FTSE Health
Sector over the same period. '

Bespak plc Total Return Index

20 FTSE Haalthcars Bactor. ... .. ..
Total Return Index
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Service contracts

Policy
The Committee’s policy on executive directors’ service contracts
is for them to contain a maximum notice period of one year
unless specific recruitment needs dictate otherwise. Even in
such cases all reasonable efforts will be made to ensure that the
agreed notice period is reduced over time to one year, All three
executive directors have contracts terminable by the Company
on one year's notice and earlier termination for cause. The policy
of the Remuneration Committes is to treat each case on its

>i> Unaudrted Intormatron

|
|
!

|
|

merits, in accordance with applicabte law and any further policy
the Cor1:1m|ttee may adopt. Ih the event of early termination
other than for cause, the relevant executwe director's then
current salary and Contractual benef ts would be taken into
acoomt in calculating the |Iablllty of the Company.

The pnncrpal contractual benef ts provrded in addition to
salary are car allowance, pensron and life assurance. Annual
bonuses and long term |ncent|ves are non- -contractual and dealt

I !
with in accordance with the rules of the applicable Schemes.
| !

Specn‘roI contracts ' i i '
Mark Throdahl s ‘service contract is dated 22 June 2001. It can
be termlnated by the Company or Mrlﬂ'hrodahl by giving one
year's notlce The Company may termlnate the contract at any
time W|th immediate effect on payment of one year's salary i in
lieu of nlotlce ' ‘ I’ :

Martrn Hopcroft's contract is dated 14 October 2002 and ¢ an
be termrnated by the Company by gl\lrrng one years notice and
by Mr Hopcroft on six month's notlce

Paul|Boughton's contraot| is dated 20 March 2006 and can
be termlnated by the Company by glwng one years notlce and
by Mr Boughton on six month S notrce

There are no other provrsuons for: compensatron payable on

|
early termination of the above contracts
t

External appointments !
With the specific approval of the Board in each case, executive
directors may accept external appointments as non-executive
directors of other companies. At present Paul Boughton is a
non-executive director of Raymarlne plc for which in the 2006
year he |recel\red remuneratlon of 230 000 Paul was appomted
an exeoutrve director of the Company |after the end of the 2006
year end on 1st June 2006. Nelther of the other executive
dlrectors hold any external apponntments The directors are
entitled to keep the fees from external apporntments

Policy on non-executive dlrectors remunera‘uon

The Board is responsible for determlnlng the policy on
remuneration of non- executnl/e drrectors The Company aims to
attract non- -executive directors who, ly through their experience,
can further the interests of the Compalny through their

contrlbutlon to strategic development-and their, stewardship. The
Board s’pohoy for the forthodmrng ahd subsequent years is to

provide fees at a level commensurate with Bespaks size. The
[

1 1l ] 1
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Board does not grant share optlons to non-executive drrectolrs It
seeks to encourage non- executwe directors to hold shares nl'\ the
Company, in accordance with legal and regulatory requlrements

Non-executive directors are each paid a flat and equalhiee A‘lm
additional sum comprising 10% of this flat fee is paid to thosle
nori-executive directors who also chair Board Commlttees in
recognition of the additional trrhe and commitment regurred for
such role. In the event that any one non-executive director were
to chair two Board Committees it has been agreed in pnncrple

that he would be entitled to two such additional sums. |

The table below shows remur;weration receivable by the pirect:ors in t‘;he financial year.
v Saiy] - | dowmey - ¢ Ot el . 2008 2005
. P dfoes,) © Gonintuons benglts boous ol o’
Executive L ;]; L .
Jr:I"Roblnson {Chairman) ! ________ 103?} ‘ - - - 103 103
MC Throdahi l 299! | 89 42 151 s81 . 460
MP Hopcroft ' es! | 33 11 84 293 244
Non-Executive ' ' L T -------- »
WG Meredith | Y S R - - 25 25
Sir John Chisholm o 1 ) - - - 10 25 ||
JP Cashman : 25, | - - = 25 25
AR Auer {resigned 26 April 2006) 251 | - - - 25 2
P Felner {appointed 14 Novemnber 2005) 12 ' | - - - 12 - '
J Dick (appointed 26 April 2006) - | P - - - - -
C Banks (appointed 26 Apnl '2006) S - - - - -
Total ! 664 | 122 53 235 1,074 884
) i |
|

Compenents of non- executwe directors’ remuneration

Non-executive directors receive cash fees paid monthly or
quarterly. Their travel and other reasonable expenses mcurred
in the course of performing therr duties are rermbursed !

Terms of appointrment i r
The services of John Robinson are provided under the terms of
a consultancy agreement the terms of which provide automatlc
termination if he ceases to be a director. All other non- executrve
directors have appointment letters the terms of whrch'recognlse
that their appointments are subject to the Company’s ar‘ucles of
association and their service |s' at the discretion of the r;

| i

| I

shareholders. All non-executive directors submit themselves for |
election at the Annual General Mesting following their
appeintment and subsequently at intervals of no more than three
years. The appointment letters for all non-executive directors,
including the Chairman, provide for an initial three year period of
' service subject to the usual rights of removal by shareholders

I and termination under the Company's Act 1985 and the articles’
E of association. George Meredith’'s appointment centinues until

1 5 September 2006. Mr Meredith will not seek re election at the

; Company’s Annual General Meeting. His appointment will . :
1 therefore be extended for a matter of a few days until the date - E
; of the Annual General Meeting at which point Mr Meredith will
' retire as a non-executive director of the Company. Peter Fellner,
1 Chris Banks, Jim Dick and Paul Boughton seek election at the '
I Annual General Meeting and John Robinson and Mark Throdahl
' seek re-election.

|

1
1 [
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| >'> The Board
>> The nen ,executwe directors

I v

e

b oy
Corporate governance responsibility is to manage the Groups business. Mark leads

) I
Bespak believes that an effective system of corporate the senior management tealm to ensure the Company meets its
governance underpins the achievement of its corporate aim to objectives. !

deliver consistent sales and earnings growth. Accordingly the The senior independent Dlrector !

Board has adopted governance policies and procedures which George Meredith is the senlor mdependent dlr!ector He is -
recognise the Board's accountability to the Company’s

. 0 ) . . respon8|ble for chairing meetmgs of the non- executwe directors
shareholders while providing a flexible framework in which the where the Chairman is not present and is avallable to meet with
Board can manage the Group.

major shareholders Upon George s retirement at the Annual

The Board is committed to establishing and maintaining h|gh General Meeting, Peter Fellner will take up the role of senior
standards of corporate governance. Its palicy is to appoint independsnt director. i : E

directors with appropriate skills who have sufficient time to camry ; f !

out their duties adequately. The Board provides opportunities The non-executive directors | | :

through site visits and regular access to senior management to | ‘ | ‘

permit directors to familiarise themselves with the Company and Igdepei:drence ‘ : « Cash
the markets in which it operates. ach of the non-executive dlrectors Pelng Jac ashman,

George Meredith, Peter Feliner Jim chk and Chrls Banks, are
free from any relationship W|th the executave management of the
Company, and are free frorn any busmess or other relationship
that could affect or appear to affect the exermse of their
mdependent judgement. The Board conS|ders that all Bespak’s

Qhairma”’ three exeeutive directors ahd five non-exectjtive non- executwe directors are |ndepenc;jent directors in accordance
directors. On 26 April Adrian Auer resigned and Jim Dick and with the recommendations of the Combined Code.

Chris Banks were appointed as non-executive directors and on : 3 .

1 June 2006 Paul Boughton was appointed as an executive Terms of appointment I

director. The profiles of the Board members are set out on pages All non-executive directors are appomted for an initial term of
12 and 13. No individual or group of individuals dominates Board ~ three years subject to satisfactory pe(formance After this time

The Board

The Board's composition
As of 1 June 2006 the Beard of Bespak consists of the

iy

decision making. The non-executive directors occupy, or have they may serve additional three ysar terms following review by
accupied, senior positions in industry and so together constitute  the Bo.lard Further details 0{ their terlrns and CO”d't'O”S are

a valuable body of relevant industry experience and expertise. [ summarised in the Remuneration HE‘DOVT on pages 21 and 22

and the terms and condmons of appomtment ‘of the non-
executlve directors are avaﬂable on the Companys website.

The role of the. Board
Individual members of the Board have equal responsibility for th
overall stewardship, management and performance of the Group Meet'”gs of non-executive directors

f i
and for the approvat of its fong-term objectives and strategic The non-executive directors meet mfﬁ>rmal|y without the
plans. Chairman being present, pnnmpally to apprasse the Chairman’s

'
performance and to review hes ’rernunerahon i
The Chairman | ! [ i

]

John Robinson is the Chairman of the Company, and is Appointment of non-executive ‘dire?tcfs
responsibie for leading and managing the Board. He works Non- e>|<ecut|ve directors are appomted to the Board following a
closely with the Chief Executive on developing Group strategy, rigorous process involving external recruttment agencies to

and provides general advice and support as well as participating select approprlate lndlwduals who have a depth of relevant

in the dialogue between the Company and its major shareholders.  Sxperience thus ensuring that the se!ected candidates will be

| |
capable of making a con5|derable contnbutlon to the Board.
The Chief Executive

Mark Throdahl is the Company's Chief Executive. His principal

!
i, .
1 |
I 11 '
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>> Operation of the Board
>> Board Eﬁeotrveness

(I

The operation of the Board l

Delegated authorities

The Board has the authority for ensuring the Group is

appropriately managed and achleves the strategic ob;ectrvesli

sets. To achieve this, the Board reserves the following rnatters )

to be determined by it: l v

- the strategic direction of the Group; '

— approval of the interim and final results;

- dividend policy; i

- appointments to the Board;' !

- approval of major items of capital expenditure;

— acquisitions and disposals; 1

- approval of the Group treasury policy including foreign
CUITENCY EXPOSUIE; ! '

~ approval of strategic contracts; :

- review of the effectiveness of the Group’s system of interna
control; and ' ;

- review of the Group's risk m:anagement policy.

=

The Board pertorms its responsibilities through an annual |
programme of meetings and by continucus monitoring of the
performance of the Group as a whole. The Board also delegates
theldlscharge of a number of its responsibilities to cornrnlttees
and matters not listed above are usually delegated to
management. The Board's terms of reference and the full
scheduie of matters reserved to the Board are published on
the Company's website. |

Board meetings and atiendance
Board meetings were held eleven times during the year. IAll the
directors were present at each meeting except that Adrien AL:IEF’
wasI absent from two meetings, John Robinson was absent frorn
one meeting solely by reason of the fact that he was commltted
to a prior engagement made before his appointment to the

offi ce of Chairman, and Chris Banks was unable to attend the
Board meeting immediately after his appointment. Jack
Cashman participated in four meetings by teleconferencle.
George Meredith also attended two meetings by telephone. Ip
view of the geographical locations of the Company’s non- |
executive directors, it is anticipated that participation via video-
Ilnks or teleconferences will continue to take place at a Ilrnlted
nun;tber of meetings where phyS|caI attendance is not i

_ considered to be necessary. ‘ {

Board information
Board members are provided with appropriate documentation
in advance of each Board and Committee meeting. Senicr

’ '!executives below Board leval are invited to attend Board

imeetings pericdically for the purpose of making presentations
on their areas of responsibility. In addition to formal Board
‘meetings, the Chairman and Chief Executive meet frequently
‘and make regular contact with other Board members. The
Board and the senior executives meet formally once during
the year to discuss corporate strategy.

Independent professicnal advice

The Board has approved a procedure whereby directors may
consult the Company’s advisers and, if necessary, take
mdependent professronal advice at the Company’s expense,

although not in respect of a director’s personal interests. Before -

Iseeklng advice, the director concerned must notify the

Chairman, or, in his absence, the senior non-executive director.

No such advice was sought by any director during the year.

Company Secretary

;Board members have access to the Company Secretary who
Iattends all Board meetings and Committee meetings. The
appointment and removal of the Company Secretary is subject

to the approval of the Board.

Re-election of directors

The articles of association require a certain number of directors
to retire and re-submit themselves for re-election each year. The
number is made up initially from those directors who have not
retired from office at the two preceding Annual General

Meetings. Where this number is less than a third of all directors, -

those who have been longest in office since their last
appointment or reappointment make the number up to one
third. The directors subject to reappointment are identified in
the Directors’ Report on page 14.

Board effectiveness

Induction and professional development

Upoen joining the Board, newly appointed directors receive
induction comprising background information on the operation
and activities of the Group, the role of the Board and those
fmatters reserved for the Board's decision, responsibilities of,
and membership of, Board Committees and the latest financial

24 éespak plc Annual Report and Accounts 2006
t
b Il l




Corporeie G@\/ernance continuad

information on the Group. They are also encouraged to visit the

sites at which the Group operates and are invited to meetings
with relevant members of senior management.
~ Via presentations from the Group Finance Director, the

Company Secretary/General Counsel and the Group’s auditors,
directors are kept appraised of developments in legal, regulatory

and financial matters affecting the Group.

Performance evaluation

Given the ¢changes to the constitution of the Board, a Board
evaluation was not carried out during the year in question.
However in the period between the end of the 2006 financial
period and the publication of this report a.rigorous and formal
evaluation has been carried out in respect of each executive
director, each non-executive director and each Board
Committee using a proprietary Board evaluation software
package. As a result of such evaluation a list of action points
has been generated and will now be acted upon.

Board Committees

The Board has the three main Committees listed below. The
current full terms of reference of each Committee may be
obtained from the Company Secretary or the Corporate
Governance Section of the Company’s website.

Remuneration Committee
Members during the year have been George Meredith
(Chairmnan), Adrian Auer {resigned 26 April 2006}, Jack

Cashman, and Sir John Chishelm (resigned 8 September 2005
Jim Dick was appointed to the Committee on 27 April 2008. The

Chief Executive attends by invitation where appropriate except
where his cwn remuneration is being considered.

The Remuneration Committee is primarily responsible for
determining the structure, components and level of the

remuneration packages of the Chairman, the executive directors

and designated members of the senior management team.
Details of the role of the Remuneration Committee and
attendance of Committee members are set out below.

The Remuneration Committee met five times in the 2006
financial year. Each full session was attended by all members
save one meeting when George Meredith was absent, and
George Meredith and Jack Cashman each attended one
meeting by telephone.

).

>>' Board Commrttees

|
|

|
|
Nominalttion Committee | -+ |,
Members during the year have been John Robinson (Chairman),
Adrian Auer (resigned 26 April 2006) :Jack Cashman (reagned
27 Apnl 2008), Sir John Ohtshotm (re3|gned 8 September 2005
George| Meredith (resigned 27 April: 2006) Peter Fellner
(appornted 27 April 2006) and Mark Throdahl Chris Banks was
appomted to the Commlttee on 27 Apnl 2006.

The|Nomination Commlttee is pnmarlly responsible for
reviewing the membership of the Board and |dent|fy|ng suitable
candidates for appointment and reapporntrnent as directors. In
addItIOII'I the Board has delebated responsrbllrty to the
Nomrnanon Cormmittee for ensunng that succession planning
both atI Board and senior management level is undertaken. The
|nc|uS|on of the Chief Exeoultlve in the membership of the
Normnatlon Committee ensures that a balanced view is taken
regardrng the needs of the Group as Ia whole.

The Nomination Commrttee metI four times during the year
and was fully attended Save; for one meetmg when Adrian Auer
was absent and one meetlng where George Meredith attended
by telephone |

oastd

]

Audit Commlttee

Members during the year have been Adnan Auer (resigned '
26 Apnl 20086), Jack Cashrnan Sir John Chisholm {resigned
8 Sept'ember 2005), Peter Fellner (appomted 27 Aprl 20086) and
George Meredith {resigned 27 April 2r006) Chris Banks Jonned
the Audtt Committee as Charrman oln 27 April 2006 upon the
reS|gnat|on of Adrian Auer. Chrrs Banks is the individual with
partlcular recent and relevant fi nanc:|a| _experience.

The external auditors' lead partneFr and the Group Finance
Dtrec:tor attend each meetlng as re!qdested by the Committee
Charrman The Board con5|ders that the membership of the
Comrnllttee as a whole haSlSUfr cnent Irecent and relevant financial
expenence properly to dascharge its functions.

The Audit Committee meets at Ieast three times each year
and m‘the 2006 financial year it rnet three times. The meetlngs
were fully attended apart from Jack Cashman who was unable
to attelnd any of the meetlnbs due to| dlﬁ' iculties in travelling and
who has resigned since the year end At each meeting the
rnernbiers of the Commrttee took the opportunity of meeting the
external auditors, without managemlent being present.

The Audit Committee is responsﬂnle for reviewing on behalf of
the Board the Group's financial andireporting practices and

P )
i ]
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>> Other Committeeé
>> Relations with Shareholders .
i
|

>>'l Board Committees . ‘ |
|
|
\

f

dlsciosures its internal controls, the work of the external
auc|i|tors and Group compllance with financial pelicies, |
regulatrons and laws. The annual and half-yearly fi fnancual
reports are reviewed by the Committee through a process which
|nciudes discussion with the Group Finance Director and the |
extiarnal auditors, the latter preparlng reports to the Commlttee
on srgnnr icant accounting pohcses issues and Judgements applled
in the preparation of the financial reports. The Auclit Commlttee
gwes its recommendation to the Board concerning the adoptlon
and publication of all financial réports to the shareholders
In addition to the above matters the Audit Comm|ttee has
consndered the following: ] |
- the Group's internal control systems; |
— the Group's treasury policy ¢ }:md compliance with banklng
covenants ]
- lDlrec:tore expenses; b 1
— the independence and objectivity of the auditors;
- audit fees and the level of non-audit services provrded by the
auditors; i l
- Fhe need for an internal audit function; and !
- the Group's processes of risk management and its risk
registers. '

Non-audit services | ,
In accordance with its policy on non-audit services pro\}ided by
the Lauditors the Committee reviews and approves the‘-award
of any such work. The Audit Committee refers to the Board for
approval of any work compnsmg non-audit services where the
fees for such work will represent more than 25% of the annual
audlt fee.

Auditor independence. ;
ThelAudit Committee keeps under review the scope and resullts
of the external audit work, its cost and the independence and
objectivity of the auditors. The Company’s external audatore are
required to rotate the lead audit partner to the Group every fwe
yearLs The Committee has COns'tdered the re-appomtrnelnt of the
aud|tors of the Group and recommended to the Board that
Pnc{awatemouseCoopers LLP be proposed for re-apponrlnment
havilng noted the scope and results of their work in relation o
the 2006 audit as well as their objectivity and mdependence
The|Board endorsed this recornmendanon

Interinal audit ‘
The Committee has considered whether there is a need lfor an
|
i i

Meetings are also held at other times with institutional investors

:intemal audit function within the Group and has concluded that
;no internal audit function is immediately required. In reaching its
iconclusion, the Committee considered the size and structure of
ithe Group and its finance function as well as the procedures, |
‘controls and mechanisms designed to monitor and control rigk |
within the Group. The Committee also took into account the fact
that the business operates within a highly regulated industry.
‘This matter is however, deemed to be important enough o merit | :
:contlnulng and regular review during the coming year. o
!

|
i

[
Whistle-blowing

The Audit Committee has reviewed the internal procedures
;whereby employees can raise concerns about possible financial
or other irregularities. As a result of the review, the Committee i
;has approved a revised Whistle-blowing Policy for promulgation
throughout the Group. The policy gives guidance on the type of
matters that staff may wish to disclose, and a means of doing
jso via an independent organisation in the event that any staff i
member feels he or she cannet make a disclosure via the usual
management channels,

Other Committees

The Group Executive Committee (GEC) i
This Committee is responsible for the executive management of
the Group. It comprises the Chief Executive, the Group Finance
Director, the Corporate Development Director, the Company
§mretaw/General Counsel, the Heads of the Group's
businesses, the Head of Human Resources, the Head of
Research and Development and the Head of Quality. This
\Comrhinee meets monthty to make decisions on operational
matters o_ther than those reserved to the Board.

Relat:ons v\lnth shareholders o
The Board regards relationships with shareholders as very
|_mpor1ant anld it aims to encourage open dialogue with them
through regular meetings with the Group’s institutional
shareholders, including regular meetings following the

ennouncement of the Company’s interim and annual results.

E;it their request. The views expressed at these meetings are
reported to the Board. The Company’s brokers also attend
Board mestings at the request of the Chairman to provide
feedback onlshareholder opinion,

b v
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Cerporetis Giovermencs continued

All shareholders have the opportunity of discussing the
Group's performance and development at the annual general
meeting, which provides a forum for issues 1o be raised by
shareholders with the Board.

Internal controls review

The Board is responsible for the systems of internal controls
operated within the Company with the aim of safeguarding
shareholders’ investments and the assets of the Company, to
ensure that proper accounting and other records are kept and
that financial and other information used within the business and
for publication is reliable. These systems are also designed to be
effective so as to ensure that the business cperates in
accordance with relevant laws and other contractual and
regulatory reguirements. Any system of internal controls can only
provide reasonable, not absolute, assurance against material
misstatement or loss.

Summary of internal controls in place
The Board has reviewed the effectiveness of its internal systems
of control as they have been operated within the year. It receives
regular reports on areas of any significant risk and on related
internal controls. The Board reviews the framework of internal
controls annually. Such systems can only provide reasonable
and not absolute assurance against material misstatemeant or
loss.

The following comprises a summary of the internal controls
in place:

- A comprehensive budgetary system is in place, with annual
budgets for all operating subsidiaries. The Group budget is
subject to consideration and approval of the Board;

- Progress against budget and rolling forecasts is monitored
at operating business and Group levels throughout the
Company via monthly reporting of actual financial
performance against budget and prior year actual results.

The GEC also reviews monthly the key measures of operating

performance;

— The Group has clear authority limits deriving from the list of
matters reserved for decision by the Board including capital
expenditure approval procedures; and

- Acquisition activity is subject to internal guidelines governing
strategic fit, financial appraisal, negotiation, execution, and
post acquisition management.

5> Intérhal controls review
1 >> Risk assessme:nt
Compliance with the Combined Code
>> (30iNg concem

>

i

i
|
!
|
I

i .
g

The{Group has a programme of! commercnal insurance
covenng key risks such as product tlablluty business lnterruptlc'm
and bad debts. The Groups Genera! Counsel also supports the
Group by providing or procunng 1ega| advice on contracts,
mtellectual property and other legal matters.

Risk assessment
There is an ongoing |nterna| process for identifying, evaluating
and managing significant nsks WhICh |s regularly reviewed by the
Board.|The GEC carries out a busultess risk assessment exermse
to |dent|fy thé key risks andrestabtlsh means of monitoring and
controlhng risk. The Company's stratedic plan is reviewed
annually at ‘an off-site meeting between the Board and the GEC.
An annlual budget is prepared by eaclh of the operating dIVlSIO}‘lS
of the Company and this is consohdalted into a Group Plan
which |s reviewed and approved by the Board.
Control procedures ' ‘ '
Progrees against budget is 'rno'nitored at operating business alnd
Group tevels throughout the Company via monthly reporting of
actual t' nancial performance agarnst budget and prior year
actual results. The GEC also re\.rtews monthly the key measures
of operating performance. ’ 1 | '

The Group has clear authority I|m|ts deriving from the list of
matters reserved for decision by the Board |nclud|ng capital
expend|ture approval procedures. !

Compliance with the Corilnbined' Code

The Company complied throughout the financial year with the
prowsu]ms of section 1 of the 2003 Cornbmed Code except that
there has been no formal evaluatlon of the Board in accordance
with the Code provisions of AB.1, As referred to above,
evaluanon procedures de5|gned to assess the effectiveness of
the Board and Boeard Commrttees halve been put in place after
the end of the year and before the date of publication of this
Repor‘t l

1

Gomg concern | |
The d:rectors have a reasonab!e expﬁ-ctatron that the Group and
the parent company have adequate r|esources to continue for the
foreseeable future in operatlonal emstence and have therefore
adopted the going concern basrs in prepanng the accounts.
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Responsibility

>>|. Employment polroy and employee lnvolvement l f ]
>> Health and Safety : ! ' l

Bespak is aware of the impact'its business activities have up'on Health ancl safety

the environment, its customers, sharsholders, employee's andin  ‘The Company gives high priority to the health and safety of all
the widest context, society at Iarge The Company alwalys seeks | its employees. The Group takes steps to minimise risk to human
to uphold the highest standards of ethical and professronal jhealth from!canying out its operations including risks to all those
behavrour and recognises its responsrbrlrty to conduct: busrness ‘who may come into contact with the business or its products.

in a responsible manner. The foll0wmg reprasents the basrs of There is a systematic and planned approach to the

the‘ Company's approach to corporate responsibility. |mplementat|on of health and safety through a health and safety
' ‘ ‘ management system. Resources, including financial resources,
Employment policy and employee involvement are made ayailable to ensure initiatives are carried through and
The Bespak Group pursues employment policies desrgned to maintained effectively.
attract, retain and develop employee talent and thus ensure lhe Responslbiﬁty for safety in the workplace rests with ali
Group retains a strong market pos:tron L. directors and managers who direct and resource the safety
‘I.Norkplace discrimination is not tolerated and there i |s in i ‘programmeland make sure that incidents resulting in injury,
forc:e a whistle-blowing policy whereby completely confi dentlal damage or pusiness interruption are prevented or kept to a
drsrl:losures can be made on all matters where i lmproper ! minirnum. Alll incidences of “lost time” accidents are reviewed
behavrour might be observed. ! ! | personally by the Chief Executive and the Genera! Manager for .
Employees receive regular communlcatlons on corporate l the busineszla area. In 2005 injuries have been reduced by 25.6%‘
perlformance through both formal and informal channels which and lost timle accidents by 87.5% over the previous year. ‘
mclude the Company’s websﬁe and intranet. ' ~ Bespak was recently presented with the Best Healfth and

The Company operates a number of policies intended to | Safety Prog.i'amme award at the Plastics Industry Awards 2006.
assnst employees in balancing t{\elr work and life commltments |
Beslpak have developed poI|C|e§ covering maternity andl |
paternity leave and, where feasible, flexible working times. | |
New policies will include a flexible benefits scheme a"OW!'iFIg l ' |
employees to purchase child-care, bicycles or to donate to ‘
chanty in a tax efficient way.

There is a thriving elected Employes Consultative Forum | |
WhICh takes an active role in discussions on employment !
matlters and the Company is seeking to extend the role of the |
forurn to cover all staff members including senior and X
temporary staff. . |

Bl some of Bespak team at PRW's ,
Plastics Industry Awards where Bespak
won Best Heaith & Safety Programme, |
Best Environmental or Energy Efficiency
Prograrmma and the coveted Processor
of the; Year awards.

i
B The first Baspak Great East Anglia '
Run around King's Lynn attracted more *
than ?.500 nunners of all abilities. f
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Environment i
Bespak operates in a highly regulated environment and compties
with rigorous industry standards to meet US FDA and ECMA
requirements for pharmaceuticat products.

The Company is aware that its business activities have an
impact on the environment directly through consumption of
energy and other resources and indirectly through the supply-
chain. Its policy is to comply with all relevant regulatory
requirements and to minimise any adverse effects upon the
environment from the Company’s operations.

The environmental impact of the Group’s activities is
reviewed monthly. The General Executive Committee comprising
the heads of all the Company's business operations monitors
the findings of the Group's Health, Safety and Environmental
Committee which carries out the monthly reviews.

In Europe Bespak purchases its power from suppliers who
use wind and hydropower to generate electricity. The Company
and its employees continually seek to reduce energy use.

Al plastic scrap material from Bespak’s European
manufacturing sites, including packaging waste, is recycled.
Over 90% of material destined for landfill sites is sent via a
waste transfer station so that missed recyclable materials can .
be removed and also all cardboard, wood, paper, metal and
other plastics recycled at this stage. The Company reduced
output of landfill waste in the UK from an average 59 tonnes per
month from May 2004 to April 2005 to an average 45 tonnes
per month from May 2005 to April 2006.

Bespak continues to meet the corporate social responsibility
inclusion criteria for the FTSE4Good Index which indicates the
commitment of the Company to globally recognised corporate
responsibility standards. Bespak's efforts have been recognised
with the award of the Best Environmental or Energy Efficiency
award at the Plastics Industry Awards 20086.

| ! >> Envrronment
>> Charrtable and Communrty Involvement

f

Charltable and commumty |nvolvement

: Bespak supports local communrty prorects and is committed to

contrnu:ng so to do. The Co:mpany hlas contributed toward Ioc::al
arts projects such as the King’s Lynn Festival, sports initiatives
including the first Bespak Great East Anglia Run: a 10 kilometre
run around King’s Lynn which attracted more than 1,500 runners
of all abrlrtres collaboratrons with !ocal and national schools and
unlverslrtles and donations to wrtdlrfe and healtlh related charities
such as Asthma UK. . i .

Krng Systems is ssmilarty“ committed and has made donations
oward| local charities tncludmg a programme to mest the
physical, social and emotiorltal needs 'of troubled and at-risk
youth and families of its local county Krng Systems is also a
contnbutor to the Anaesthesia Patrent Safety FOundatron the
Foundatron for Anaesthesia’ Educatloln and Research and the
Soorety for Pediatric Anaesthesra as well as providing product:
for medloal missions throughout tha \lrvorid where operations are
carrledI out to repair childhood faorallldeformrtres to restore Iost
vision and pravide other lifesaving sulrgery to ¢hitdren and adults

who mlght otherwise have no access to such, treatments.
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SEtEmeEnt of

Company law requires the drrectors to prepare financial' I

statements for each financial year that give a true and farr vrew

of the state of affairs of the Company and the Group and of }he

prof it and loss of the Group for that period. In preparing those

frnancral statements the dlrectors are required to:

- Select suitable accounting polrores and then apply them
consistently; ' |

- Make judgements and estrmates that are reasonable and
prudent i |

- §tate whether applicable accountrng standards have been
followed subject to any material departures dlsclosed and
explained in the financial sta]rtementS' and J

- Prepare the financial statements on the going concern basis
unless it is inappropriate to presume that the Group wull
continue in business. |

|

I

The dire:ctors confirm that they have complied with the above
‘requirements in preparing the financial statements.

The dire%:tors are responsible for keeping proper accounting
records that disclose with reasonable accuracy at any time the
financial polsmon of the Company and the Group and to enable -
them to ensure that the accounts comply with the Companies
‘Act 1985. They are also responsible for safeguarding the assets
of the Company and the Group and hence for taking reasonable
Steps for the prevention and detectlon of fraud and other
wregulant:es‘
| The marntenance and integrity of the Bespak PLC website is -
the responsrblllty of the directors; the work carried out by the
auditors does not involve consideration of these matters and
‘\accordingly,lthe auditors accept no responsibility for any
changes that may have occurred in the financial statements
since they were initially presented on the website.

Legrslatron in the United Kingdam governing the preparation
and drssemlnatlon of financial statemants may differ from
legislation :n| other jurisdictions.

l
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Woe have audited the Group and parent Company financial
statements (the “financial statements”} of Bespak plc for the 52
weeks ended 29 April 2006 which comprise the Group Income
Statement, the Group and Parent Company Balance Sheets, the
Group and Parent Company Cash Flow Statements, the Group
and Parent Company Statement of Recognised Income and
Expense and the related notes. These financial statements have
been prepared under the accounting policies set out therein. We
have also audited the information in the Directors’ Remuneration
Report that is described as having been audited.

Respective responsibilities of directors and auditors
The directors’ responsibilities for preparing the Annual Report,

the Directors’ Remuneration Report and the financial statements

in accordance with applicable law and International Financial

Reporting Standards (FRSs) as adopted by the European Union

are set out in the Statement of Directors’ Responsibilities.

Our respansibility is to audit the financial statements and the
part of the Directors’” Remuneration Report to be audited in
accordance with relevant legal and regulatory requirements and
International Standards on Auditing (UK and Ireland}. This report
including the opinion, has been prepared for and only for the |
company's members as a body in accordance with Section 235
of the Companies Act 1985 and for no other purpose. We do
not, in giving this opinion, accept or assume responsibility for
any other purpose or to any other person to whom this report is
shown or inte whose hands it may come save where expressly
agreed by our prior consent in writing.

We report to you our apinion as to whether the financial
statements give a true and fair view and whether the financial
statements and the part of the Directors' Remuneration Report
to be audited have been properly prepared in accordance with
the Companies Act 1985 and Article 4 of the IAS Regulation.
We report to you whether in our opinion the information given in
the Directors' Report is consistent with the financial statements.
The information given in the Directors’ Report includes that
specific information presented in the Operating and Financial
Review that is cross referred from the Business Review section
of the Directors’ Report. We also report to you if, in our opinion,
the Company has not kept proper accounting records, if we
have not received all the information and explanations we
require for our audit, or if information specified by law regarding
directors' remuneration and other transactions is not disclosed.

We review whether the Corporate Governance Statement
reflects the Company’s compliance with the nine provisions of
the 2003 FRC Combined Code specified for our review by the
Listing Rules of the Financial Services Authority, and we report |f

it does not. We are not required to consider whether the Board s

statements on internal control cover all risks and controls, or
form an opinion on the effectiveness of the Group's corporate
governance procedures or its risk and control procedures.
We read other information contained in the Annual Report
and consider whether it is consistent with the audited financial

IUE‘lb Ul ‘Dﬁjppdt\ t_)‘IU

3
>> aesipe'ctix'/%frespbnsibmties of
d|rectors and aud|tors

>> Basls of audit op:nn@n
>> Op|n|®n

statements The other |nformat|on compnses only the Chairman’s
Statement the Operating Rewew the Frnanmal Review, the
D:rectors Report, the unaudrted part of the Directors’
Remuneratlon Report, Socell Respon31bnlnty and Community
Relatrons the Corporate Governance Statement and the
Dtrectors Responsibilities. We consrder the implications for our,
report. |f we become aware of any apparent misstatements or
matenal inconsistencies wrth the fi nancual statements. Our
respon51b|I|t|es do not extend to any other information.

Basis of audit opinion I
We conducted our audit in accordance with International
Standards on Auditing (UK and Ireland) issued by the Auditing
Practlces Board. An audit |ncludes examrnatron on a test basis,
of ewdence relevant to the amounts and disclosures in the
f|nan0|al statements and the part of the Directors’ Remuneration
Report to be audited. It also lncludes an assessment of the
signifi cant estimates and Judgments made by the directors in
the preparatlon of the flnanC|aI statements and of whether theI
accoun’ung policies are appropnate tolthe Groups and Company’s
cn’cumstances consistently applled and adequately disclosed.
We planned and perfcrmed our audlt s0 as to obtain all the
mtormaltlon and explanahons which we considered necessary in
order to provide us with suffi C|ent ewdence to give reasonable
assurance that the financial statements ‘and the part of the
D|rectors Remuneration Report to be audlted are free from
materral misstatement, whether caused by fraud or other
|rregulanty or error. In formrng our op|mon we also evaluated the
overall adequacy of the presentatlon of information in the financial
statements and the part of the Durectors Remuneration Reportito
be audited. |

Opinion

In our dplnlon 5 S

- the Group financial staternents glve a true and fair view, in
accordance with IFRSs as adopted by the European Union,
of the state of the Group s affairs as at 29 April 2006 and of
its prof it and cash flows for the 52 weeks then ended;

- the parent Company fi nanmal statements give a true and fa:r
view, in accordance with' lFRSs as]adopted by the European
Unlon as applied in accordance W|th the provisions of the
Companles Act 1985, of the state of the parent Cornpanys
affalrs as at 29 April 2006 and cash flows for the 52 weeks
then ended; L b

- the f nancial statements and the' part of the Directors’
Ftemuneratnon Report to be aud|ted have been properly
prepared in accordance wath the Companres Act 1885 and
Artlcle 4 of the IAS Regulatlon and’ '

- the lnformat|on given in the Dlrectors Fteport is consistent
with|the financial statements ik

F’ncewaterhouseCoopers LLP : ! 11 July 2006
Chartered Accountants andi '

Fteglstered Auditors, Cambndge
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For the 52 weeks erjded 29 Apri 2d(b6 ‘ I ':. ; S
|

'
1
I
i

o

1 1 e i .+ 2006 : 2005 2005
H . ! - Before » Special ’ a Before Special
1 b i special ‘items ., 2006 speciat ‘items B
| t i items {note 6)  Total iterns {note 6) Total
/ . Notes £000 . £000 £000 ©£000 £000,
i S
Revenue ' 2 93,084 - 93,084 79,386 - 79,386
Operating expenses ) 3 I (78,502) 242 (78,660) {68,831) (6,066} (74,897)
| ) . i
Operating profit > | 14,182 2?2 14,424 10,555 (6,066) 4,489
{
Finance incoms 7 | 825 ’ - 825 894 - 894
Finance expenses | 8 ' (1,030) - (1,00 (157) - (157)
| |
Other finance costs | . ] | (501) ‘ - {501) (393) - (393)
Share of post tax profits/{losses) of asscciate 1d \ 10 | = 10 17 - (17;)
| [ o ! |
Profit before tax | ! 13,486 2?2 13,728 10,882 (6,066) 4816
Taxation | 1| (3,69) 290 {3,406) (2,498) - (2,498)
Profit for the financial period "t |90 532 10,322 8,384 (6.066) 2,318
\ o i ' '
Basic earnings per share i 12 37.9p 8.76
Dill.'lted earnings per share , 12 ? 37.3p 8.5p
) o .
. :
H 19.1p 18.1p

Dividends per share 13

All amounts relate to continuing operations.

!
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| T | T s 205 2
Bl : a . Notes | £000 £000
i
Assets E
Non-current assets :
Property, plant and equipment 14 - 52,537 51,159
Goodwil ‘[ 15 39,259 -
Cther intangible assets ‘ 16 14,906 1130
fnvestment in assaciates 17 269 2|69
Available-for-sale financial assets | 18 - 77
| L] 108,97 51,635
l 4
Current assets ' i
Inventories L 19 i i 9,571 6,082
Trade and other receivables 20 1 19,289 14,704
Current tax receivable O 282 -
Cash and cash equivalents |21 l 3 9,782 20,302
| | 38924 41,088
R '
Liabilities | N !
Current liabilities ! , )
Borrowings | 26 ¢ {23,106) (2.8187)
Trade and other payables ] 22 . (15,080) (11 ,6|21)
Current tax payable : ! (3,850) {1 ,6|1 8)
Provisions and other liabilities | 24 ], (8,147) {2.054)
l || 8183 (18,180)
Net current (liabilities)/assets 1 E . (9,259) 22,908
Non-current liabilities |
Bormowings 26 | (14,449) -
Deferred taxation |11 (5,197) (443}
Defined benefit pension scheme deficit i 23 (12,002) (1 5,7|03)
Other non-current liabilities ;25 . - (399}
| | | (31,848 (16,545}
Net assets ] * E i‘ 66,064 5?.9:98
Shareholders' equity ' | : | ;
Share capital 27 15l 2802 2,681
Share pramium 27 | ''" 28,837 23,051
Retained earnings 28 ¢ 34,693 32,5:.’)9
Other reserves 28 (268) (243}
Total equity | | | 6,084 57,998

The financial statements on pages 32 to 72 were approved by the Board on 11 July 2006 and signed on its |beh_adf by:

MC Throdahl, Director
MP Hopcroft, Director

'
{

1 il I
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Consolidatea Cash Flovv

t

tatement |j . j \
Fé)r the 52 weeks erjded 29 /lepril 2d(:36 ‘ ' | * o
' 1 , :

2005

—_— e — — e

i
. B
I | Voo PV B ‘ Notes " © £000 £000
- - " - - - -
CaLh flows from operating activities ! .
Optlerating profit before taxation ! 14,424 4,489
Depreciation ‘ 7,072 7,450 |
Amortisation : 750 187
(Profif)loss on disposal of property, plant and equipment . (272) 97
Shz-f\re based payments | 410 364
Impairment {credity/charge ' (438) 3,784
Increase in inventories (1,506) 17y
Incgease in trade and other receivables ; (789) {41 69)
IncTaase in trade and other payables ! 21 322
{Decrease)/increase in provisions . (2,140) 1,887
Decrease in financial instruments ' {149) (124)
Increase in defined benefit pension scheme provisions 415 -
Provision against fixed asset investment ! | ! - 102
Cash generated from operations | : 17,798 14,218 1
Interest paid ' | (854) (157)
Tax paid _ I (3,559) (2.608)
Net cash inflow from operating activities | | 13,390 11,453
Calsh flows from investing acti\;ities ! |
Purchases of property, plant and equipment ' {4,334) (2,580)
Puchhases of intangible assets {182} -
Prolceeds from sale of property, plant and equipment | 3,402 4 l
Disposal of fixed asse! investments I a3 86 |
lme%rest received l 815 900 |
Divlidend received from associate | : 10 -
Acquisition of subsidiary {net of cash acquired) ! 28 (45,772) -
Net cash used in investing activities \ \ (45,978) (1.620)
) ! ! ]
Ca!sh flows from financing activities j i E
Nel| proceeds from issues of ordinary share capital \ : 27 403 12 |
Equity dividends paid to shareholders . ' 13 (5,201) (5.111)
New bank loans raised i 20,121 =
Rer.lnayment of amounts borrowed ' ! {1,008) -
F’ay"mems to fund defined benefit pension scheme deficit i 23 (9,540} =
Net cash generated/{used) in financing activities I | 4,775 (5,099)I
Ne}t {decrease)fincrease in cash and short-term borrow_iﬁgs | (27,813) 4,734
Eﬂ?cts of exchange rate changes . | ! | 932 361
Cash and shart-term borrowings at start of period o I 17,415 12,320
Cash and short-term borrowings at end of period . L [ {9,466) 17,415
Cash and short-term borrowings consist of: i *‘ ‘
Calsh and cash equivalents | w : 21 9,782 20,302
Baer overdrafts and shori-term loans ! i 26 (19,248} (2,887)
Cash and short-term borrowings at end of period oo : 26 {9,466} 17,415
- | | -
: | ;\
|
1 I '
I

}

1 . .l . |[|




] —v ) E T T .;,’: ; 2008 2005
b i i MNotes f] £000 - £000

Fair value movements on cash flow hedges [ I 152 -
Deferred tax on fair value movements on cash flow hedges | ' (46) -
Exchange movements on translation of foreign subsidiaries | I (331) (142)
Deferred tax on exchange moverments | I .99 -
Deferred tax on share based payments I 193 21
Actuarial loss on defined benefit pension scheme ' | 23 | (5,@40) (2,547}
Current tax on actuarial losses ! S 543 1 -
Deferred tax on actuarial losses |1 970 765
Nat loss recognised directly in equity ' ‘ I (3,&160) ( ,?03)
Profit for the financial period il 10,322 2,318
Total recognised income for the period } ! H ' 6,862 {115

-

1 !

|

|

|

}
T
|

'

]
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Atl29 April 2006

|
|
! |
. | |
’r i . . ot 1 DR \ 2008 2005
. { LR | e Notes £000 £000
| - : —
Assets ’ o | I l
Nonl-current assets i \ |
Property, plant and equipment ! I 14 8 4
Investments i ! 17 65,829 64,594
Amo:unts receivable from Group companies | | 17 26,202 8,901
Defermed taxation ! I | 11 194 85
| . i : | 92,233 73,584
Cun’-ant assets |
Tradle and other receivables I | 20 19,102 319
Currlent tax receivable ! 168 -
Cash and cash equivalents ‘ ‘ 21 8,285 18,549
l ; ! ; | 27,555 18,868
1 ‘ ) 5 !
Liabilities . |
Current liabilties . o
Borrowings , o ; 26 {22,558) {2.696)
Tradle and other payables i } 22 {10,396) {17,353)
Current tax payable | b ' | - (92)
| ' 1. 1 {32,954) {20,341)
i ! ‘
Net current liabilities \ ! (5,399) (1,473)
Nonl-current liabilities : ‘ ‘
Borrowings | 26 {14,442) -
Amounts payable to Group companies ‘ | {16,063) {16,063}
| [ \ {30,505) {16,063)
Net assets | 56,329 56,048
v , }
Sha{'eholders' equity ' ‘
Share capital . 27 2,802 2,681
Shaf'le premium | ‘ 27 28,837 23,051
_ Retained earnings | ‘ 28 24,690 30,316
Total equity Lo | 56,329 56,048
' |
The financial statements on pages 32 to 72 were approved by the Boa | rd on 11 July 2006| d signed on its behalf by:
MC Throdahl, Director | ‘
MP Hopcroft, Director }
|
. |
. ' i
! |
! 5 !
t I
t |
t |
|
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t
i . |
LI T 1 i'j i l T 2006 2005,
R ; i i’ Notes |- £000 £000,
Cash flows used in operating activities | ‘ g ' {1,567} (igﬁ)
Interest paid F (713} 611}
Net cash outflow from operating activities | b, (2,280) (807)
Cash flows from investing activities ! I
Purchases of property, plant and equipment ! @ @
Loans (to)from subsidiaries , (37,173) 10,257
Investment in subsidiaries } (1,235) -
Dividend received from associated undertaking 1 ' 1 10 -
Tax repaid e - 54
interest received X . 1,003 964
Net cash used in investing activities o (37,402) - 11,273
Cash flows from financing activities l : :
Net proceeds from issues of ordinary share capital [ 315 -
Equity dividends paid to shareholders . (5,201) B,111)
New bank loans {net) i 18,293 ) -
Net cash generated/(used) in financing activities vl 13,407 (5,111)
Net (decrease)/increase in cash and cash equivalents i i . (26.:275) 5.:%55
Cash and cash equivalents at start of period il 15,853 10,498
Cash and short-term borrowings at end of period | Sl (10,422 15,853
Cash and short-term borrowings consist of; . ! l
Cash and cash equivalents 21| 8285 18,549
Bank overdrafts and short-term loans ) 26 | 1 {18,707) (2,696)
Cash and short-term borrowings at end of period | ‘26 |} (10,422 15,853
L
|
. I
. ! i

B
1

| .
ehtOfRecognBedlhco
or the 52 weeks ended 29 April 2006

f
|
mmaand

Expense

[ .'" i ‘ f -'_r I . O oot 2(-”5:
e R © s © 4 j.Notes | g . £000 £000,

- ! — :
Loss for the financial period | ! | (910} (3.%57}
Tax on share based payments . ! ) 75 21
Total recognised expense for the year [ 28|, {835) (3.336)

bl

T
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NOWES 1O e ACLOUNILS

1 Pr;esentation of the financial statements and !
accounting policies | 1
Compliance with applicable law and IFRS f
The r nancial statements have been prepared in accaordance w1th the
Companles Act 1985, Article 4 of the IAS Regulation and Internatronall
Acoountrng Standards and International Financial Reporting Standards
{collectively referred 1o as IFRS) anr:lI related interpretations, as adopte‘d

for use in the European Union in all cases.
1

Financial period ' S
These financial statements cover the financial year for the 52 weeks
ended 29 April 2008, with comparative figures for the fi nanma! year for

the 52 weeks ended 30 April 2005, ¢ - 1
bl !
Accounting cenvention . ; l

The t“lnancial statements have been prepared using the historical cost:
convention, modified for certain iterns carried at fair value, as stated in

the accounting policies. ! |

4 ]

Accounting principles and policies ' !
The preparatlon of the financial statements in conformity with generalty
acoepted accounting pnnmples requwes management to make estlmates
and assumptlons that affect the reported amounts of assets and ||ab|||t|es
and disclosure of contingent assets and liabilities at the date of the
fi nancual statements and the reported amounts of revenues and

expenses duringthe reporting penod Actual results could differ, from

those estimates. |
The financial statements have been prepared in accordance with the
Group’s accounting policies as approved by the Board. '

Conversion to IFRS b N

This is the first year that Bespak has produced financial statements
under IFRS. The adoption of IFRS has resulted in a number of slrgmf icant
adjustments to the previously reportled results and equity shareholders
funds presented under UK generally aocepted accounting pnncrples (UK
GAAP). The main changes were in relation to share-based payments}

pensrons and dividends. ! r i

Parent Company financial statements ' i
Thelf inancial statements of the parent Company. Bespak plc, have
been prepared in accordance with IFRS and with IFRS acoounttng
pres‘entatton On publishing the parent Company financial statements
together with the Group financial statements the Company i |s tak.ung
advantage of the exemption in sectron 230 of the Companies Act 1985
not to present its individual income ‘staternent and related notes that form
a part of these approved financial staternents |

l"he adoption of IFRS represents an accounting change only and clloes
not affeot the undertying operations or cash flows of Bespak, although
implementation of the new standards may resuit in increased volatrhty |n
repolrted resuits. ] b

Consolidation |

The f nancial statements mclude the financial statements of the company

and aII the subsidiaries and associated undertakings during thelyears‘ :

reported for the pericds during whrch they were members of Bespak

Intra-group balances between group companies are gliminaed on

consolrdahon |
Legacy goodwill has not been restated However for all future

b .

‘ acquisitions, assets and liabilties of subsidiaries will be measured at
. their fair values at the date of acquisition with any excess of the cost of
g acquisition over this value being capitalised as goodwill, l

. in which the entlty operates. The consolidated financial statements are
. presented in stertlng, which is Bespak's functional and presentational

. method of accounting.

|
|
|
|
f
|

Subsidiaries I
The oonsolidat'ed financial statements combine the financial statements
of the Group and all its subsidiaries made up to 29 April 2006. Entities
qualify as subsidiaries where the Group has the power to govern the

fi nanmal and operatlng policies of an entity so as to obtain benefits from
|ts actrvltles generally accompanying a shareholding of more than one

half of the votmg rights.

Foreign cunencies
Items-included in the financial statements of each of Bespak's entities
are measured using the currency of the primary economic environment

tl:urrency.
Foreign currency transactions are translated into the functional
cl:urrency usrng the exchange rates prevailing at the dates of the
transactlons llzorergn exchange gains and losses resulting from the '
settlement of such transactions and from the translation at year-end
exchange ratels of monetary assets and liabilities denominated in foreign |
currencies ars recognised in the consolidated income staternent, except \
\;vhere hedge accounting is applied. Sl
‘ The results and financial position of all Group companies that have
a functional currency different from the presentational currency are
translated rntd the presentational currency with (i} assets and liahilities
for each balance sheet translated at the closing rate at the date of that
balance sheet {iiy income and expenses for each income statement
translated at alwerage exchange rates for the period; and (iii) all resulting
exchange differences recognised as a separate component of equity
{(cumulative translation adjustment).
i Exchange 'dlfferences arising from the translation of the net
|nvestment in Il‘orelgn entities, and of borrowings and other currency t I
mstruments designated as hedges of such investments, are taken 10
shareholders equity on consolidation. ;
' Goodwill and fair value adiustments arising on the acquisition of a
fore.gn entity are treated as assets and liabilities of the foreign entity and

translated at the closing rate.

!nterest in associate
Bespak’s interest in the results and assets and liabilities of an associate
are included in the consolidated financial statements using the equity

l:tevenue . 1
Ftevenue frorrlI sales of products is recognised when goods are deltvered
and the risk alnd rewards of ownership pass to the customer, and is
stated net of agency arangements, value added tax and other sales
taxes Ftevende from sales of services is recognised in the period in
wh|ch the related chargeable costs are incurred or when revenue is
eamed under contractual obligations. Revenue from sales of tooling and

equipment is recognised on acceptance by the customer.

Expenditure

when Supplie? in accordance with contractual terms.

[
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Segmential reporting

Business segments are distinguishable components of the Group that
provide products or services that are subject 1o risks and rewards that
are different to those of other business segments. Geographical
segments provide products or services within a particular economic
environment that is subject to risks and rewards that are different o
those of components operating in other economic environments.,
Business segrments are the primary reporting segments. Group costs
are allocated to segments on a reasonable and consistent basis,
Transactions between segments are generally accounted for in
accordance with Group policies as if the segment were a stand-alone
business.

Research and development expenditure
In respect of internal product development expenditure, Bespak currently
considers that it is not possible to demonstrate with sufficient certainty

that a project will be commercially viable prior to customer and regulatory
approval. Consequently, up until custormer and regutatory approval,
expenditure on research and development is expensed as incurred.

FPost retirement benefits .
In respect of the Group's defined benefit pensicn scheme, the employer
portion of past and current service cost is charged as an operating
expense, with the interest cost net of expected return on assets in the
plans reported as a financing item. Actuarial gains or losses are
recognised directly in full in the statement of recognised income and
expense such that the consolidated balance shest reflects the scheme’s
full surplus or deficit as at the balance sheet date.

In respect of the Group's defined contribution pension schemes,
contributions to defined contribution plans are charged to operating
profit as they become payable. ’

[ie)

Share-based payments

The Group operates a number of executive and employee share
schemes. For all grants of share options and awards, the fair value as
at the date of grant is calculated using an option pricing moedel and the
corresponding expense, together with the corresponding increase in
aquity, is recognised over the vesting period.

Special items
To improve the understanding of the Group 's financial performance items
which do not reflect the underlying business are presented in special
itemns. Currently, amortisation of acquisition intangibles and plant closure
pravisions are presented in special items.

Property, plant and equipment

Property, plant and equipment is stated at cost including any incidental
costs of acquisition less accumutated depreciation. The cost of fixed
assets {less the current expected residual value) is written off on a
straight-line basis over their expected useful lives as follows:

I
. accumulated impairment losses and, where appllcable retranslated at

Freshald buildings & leasehold buildings 30 to 50 years

Cleanrooms 20 years !
Building services 10 to 20 years
Plant, equipment and vehicles 31010 years

Cleanrooms and building services are categorised within ptant and
equipment. Land is not depreciated.

Assets under construction |
The costs of property, plant and equment are capitalised as mcurred
and are not depreciated until such tlme as the assets are oommussmned,

when the total costs are transferred to the appropriate asset category!
| |
Business combinations !

Busmesls combinations are accounted fpr using the acquisition method
of accodnttng The cost of an acqmsmon |s measured as the cash paid
and the fanr value of other assets given, eqwty |nstruments issued and
||ab|I|t|es| incurred or assumed at the date 01 exchange plus costs directly
attnbutalble to the acquisition. The acqmred |dent|ﬁable assets, Itab|l|t|es
and contingent liabilities are measured at thelr fair values at the date olf
acquisition. Any excess of the clost of acqmsmon over the net fair value
of the identifiable assets acqwred is recogmsed as goodwill.

Goodwﬂi |
Goodwull on acquisition is |n|t1atly measureﬁt at cost being the excess of
the cost of the business comblnatton over the acquiver’s interest in tha .
net fair \.!alue of the identifiate assets Ilabllitles and contingent |labl|llI8lS.

g
Follovwng initial recognition, goodwﬂl is measured at cost less any

each balance sheet date. ‘ i

I

Other intangible fixed assets ‘ Ol I

QOther intangible fixed assets, including pur‘chased patents know-how,
trademarks software licences and dlStr‘IbUtIOl‘l rights are capitalised at
cost and amortised on a stralght -line baSIS over their estimated useful
econom|c lives. The estimated useful I|fe of an intangible asset ranges

| I 1
between 3 and 20 years, depending on its naiure.

Imparmtent of assets ' |

Goodwrll arising on acquisition is altocated to cash-generating units
{equivalent to the reported pnmary busmess segments). The recoverable
amount of the cash-generating unit to WhICh goodwill has been allocated
is tested for impainment annually or, whe:'t events or changes in
cwcumstance indicate that it mlght be |mp|ﬁnred Where the recoverable
amount of the cash-generating unit is Iees than the earryrng amount, an
impairment loss is recognised. ' f . '

The carrying values of property. plant and equ1pment and intangible
assets with finite lives are rewewed for rmpawrnent whan events or
changes in circumstance mdlcate the carrying value may not be
recoverable If any such mdncataon axists, the recoverable amount of the
asset is estimated in order to deterrnlne the extent of impairment loss.
Where |tils not possible to |dent|fy separate cash flows relating to
individual assets, Bespak estimates the recoverable amount of the
cash-generating unit 1o which it;belongs'. N

Leasing commitments i |
Rentals payable under operating leases are charged toincome on a
straight- Ilne basis over the termlof the rele\lfant lease.

l.easung agreements which transfer to the Group substannally all the
benefits and risks of ownership of an asset are treated as finance Ieases
as if the :asset had been purchased outnght Assets held under fi nance
leases are depreciated on a basus consistent with similar owned assets
aor the Iease term if shorter. The mterest elément of the lease rental is
mctuded in the income statement

- |

i . ai
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Avarlable for-sale investments !

Ava:lable for-sale investments are initially recorded at cost and then
remeaswed at subsequent reporting dates to fair value. Unrealised gains
and Iosses on avaitabie-for-sale |nvestments are recognised directly in
equrty On disposal or impairment of the investmants, the gains and Ioslses
in equtty are recycled into the income statement. Equity investments are
recorded in non-current assets unless they are expected to be sold
wrthln one year, ' |
Purchases and sales of equity rnvestments are accounted for on the
trade date and purchases and sales of other available-for-sale .
investments are accounted for on settlement date.
Inventories ' |
Inverlnories and work in progress are stated at the lower of co's;t and rltet
reallsabla value, Cost comprises the dlrect cost of production arltd the
attnbutable portion of overheads based on normal operating capacny
appropnate to location and condttlon Cost is generally determtned ona

first |n first out basis. Vo !

Cash and cash equivalents l

For t‘he purpase of the cash flow statement, cash comprises cash on-
hand and on-demand deposits, and cash equivalents compnselmghty
quuld investments that are convertrble |nto cash with an 1n5|gn1f icant risk
of changes in value with original matuntles of less than three rnonths

Borrowing costs \
Borrowing costs are recognised as Ian expense when incurred._ 1
Provltstons !
Provlslons are recognised when the' Group has a present obllgatron (legat
or constructive} as a result of a past event, it is probable that an outﬂow
of resources embodying economic benef ts will be required to settle the
obllgatlon and a reliable estimate ¢an be made of the amount of the
oblrgatlon Where ihe Group expects some orallofa prdvrSlon to be|
rermbursed for example, under an |nsurance contract, the
rermbursement is recognised as a separate asset, but only when the
relmbursement is virtually certain. The expense relating to any provrsmn

| |
is presented in the income statement net of any rermbursement If the

effect of the time value of money is materlal provisions are determrne‘dl
by dlscountlng the expected future cash flows at a pre-tax rateE that
reflects current market assessmenis ef the time value of money, and,
where appropriate, the risks specific to the liability. Where dlscountmg
is used the increase in the prowslon due to the passage of tlme is
reoognlsed as other finance cost. | t

A contingent liability is disclosed where the existence of an c:tbligation
will ?nry be confirmed by future events'or. where the amount of the
obl:gatlon cannot be measured wath reasonable refiability. Contlngent
assats are not recognised, but are d|sctosed where an inflow of
economic benefits is probable. ' '

Taxation !
The |charge for current taxation is based on the results for the year as
adjusted for items that are non-assessable or disallowed. It is calculated
using rates that have been enacted, or substantially enacted, bg'/ the
balance sheet date. :

Deferred taxation is accounted for in fult using the balance sheet
hablllty method in respect of temporary differences arising from I

'

~ financial statements and the corresponding tax bases used in the

. difference can be utilised, Their carrying amount is reviewed at each

: rates that are expected to apply in the periods in which the asset or
: ||ab|||ty is settled It is recognised in the consolidated income statement

_ shareholders' iequity.

deductlon net of tax, from the proceeds.

© cash flow hedges or net investment hedges. Changes in the fair value of

I
differences between the carrying amount of assets and liabilities in the

computatron ot taxable profit.
t Deferred tz-ltx liabilities are recognised for all taxable temporary
differences ech:ept in respect of investments in subsidiaries and interests
in joint ventures where Bespak is able to control the reversal of the
temporary dltference and it is probable that the temporary difference will
Aot reverse in the foreseeable future.

Deterred tz-ltx assets are recognised io the extent that it is probable
that future taxable profit will be available against which the temporary

balance sheet date on the same basis.

i Deferred tax is measured on an undiscounted basis, and at the tax

except when rt relates to items credited or charged directly to
shareholders equity, in which case the deferred tax is also dealt with in

$hare capital Iand share premium )
Share issue c?sts are incremental costs directly attributable to the issue
of new shares or options or the acquisition of a business are shown as a -

| 4
' Dividends Ion ordinary shares are recognised in equity in the penod in {
which they are paid. '

Denvatwe fi nanmat instrumenits and hedging '
Denvatlve fi nancral instruments are used to manage exposure to market
rrsks from treasury operations. The principal derivative instruments used
by the Group are interest rate swaps and forward foreign exchange
r]:ontracts. The Group does not hold or issue derivative financial
instruments fer trading or speculative purposes.

; Derivative t? inancial instruments are initially recognised in the balance
sheet at cost and then remeasured at subsequent reporting dates to fair

Yalue Hedgcng derivatives are classified on inception as fair value hedges,

derlvatlves deS|gnated as fair value hedges are recorded in the income
statement W|th the changes in the fair value of the hedged asset or liability.
i Changes i lﬂ the fair value of derivatives designated as cash flow hedges
are recognlsed in equity. Amounts deferred in equity are transferred to the
|pcome statement in fine with the hedged forecast transaction.
' Hedges ot,net investments in foreign entities are accounted for as r
cash flow hedges |
Changes i tn the fair value of any derivative instruments that do not f

qualify for hedge accounting are recognised immediately in the income
statement.

News accounting policies and fuiure developments

Published standards that have not been enacted because the
tmplementatio:n date has not been reached are reviewed as part of the
Group's on-geing IFRS compliance process.

' Currently, I‘FFlS 7 Financial instruments: disclosures was issued in
August 2005 and is required tc be implemented by the Group from

1 January 2097. This new standard incorporates the disclosure
'requirements of IAS 32, which it supersedes and adds further '
quantttatrve and quahtatrve disclosures in relation to fi nanC|aI instruments.

t :

7 g
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2 Segmental information |
These business segments are the basis on which the Group reports its pnmary segment information. Busmess sector gesults include an allocation 01
corporate costs to each busingess on an appropriate basis. Sales between Inhaled Drug Delivery and Anaesthe5|a & Flespwaiory Care are at market

value, established before the acquisition of the Anaesthesia and Respiratory Care business. | |

5 . ‘ Inhaled Drug Consumer Anaesthesia & © ] 1

. 1 s delivery Dispensers ResplratoryCare | Unabocated Total,

52 weeks ended 20 April 2008 ¢ ‘ I o0 £000 - 1! £000 £000,
Total sales 76,502 5,524 11,118 Ii ’ .- 93,1‘44

; Intra-segmental sales (60) - ' - l g - I(BO)

. Revenue by business segment | 76,442 '} 5,524 11,118 | - 93,@84 |
Segment result before special items 13,125 (962) - 12.019 . - 14,1:82 |
Exceptional operating income 901 - | - 1 : - 9{)1 1
Amortisation of acquired intangible assets - - (659) , , - (659} ’
Segment result | 14,026 962) :1,360 ‘ - 14,‘?24
Finance income §25
Finance expense (1 ,930)

Other finance costs | {501}
Share of post tax profits of associate ; : 110
Profit before tax : 13,7;28
Taxation ] ' (3,406}
Profit for the financial period | Hl ‘ 10,322
Assets and liabilities | e '

Altocated assets . 164,283 5,349 65.5?30 - 135,562
Unallocated assets: l . . :

Investment in associates | I \ 269 %59
Taxation ' ’ i ; 282 282
Cash and cash equivalents ) | ' 9,782 9,782
Segment assets . | 64,283 | 5,349 65930 : |- 10,333 145,895
Alocated liabilities _ f11,380) (1,109) “l2.899) | 1 {15,188)
Unallocated liabilties: ' |

Borrowings | ol (37,655) (37.555)
Current tax payable 1 ‘ {3.850) (3,850)
Deferred tax ‘ B (6,197) (5,1:97)
Defined benefit pension scheme deficit ’ l ‘ | (12,002} (12,092)
Deferred consideration ! ! (6,039} (8,039}
Segment liabilities : (11,3800 | (1,109 {2, 699) G 84,643) (79,831}
Other segment information i E iR '

Capital expenditure (including acquisitions) ‘ : .

Property, plant and equipment 3,820 320 7,106 ‘ | ’ 7 11.2|53
Intangible asset additions 162 20 .1!6.000 ‘ - 16,1 I82

Goodwil - .- 40,966 : | - 40,966
Total capital expenditure 3,982 340 64,072 |- 7 68,401

Amortisation of intangible assets 81 10 659 ! : - ?:50
Depreciation ‘ 6,136 714 3 219 7,0|72

Profit on disposal of fixed assets {272) . - - - (2'72)

I Impairment credit (438) - - - (41.'38) i

Trade receivables impairment/(reversal of prior year write down) 16 11 20 - 25
R
. i
5 h
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2 Segmental information continued

i
1

B

'

| L 1 | Inhaled Drug " Consumer |
1 . Delivery Dispensers Unaflocated Total
52 weeks enced 30 April 2005 | IR £000 i . PO0O £O00"
Totajl sales B u ' 74.:009 ' {5377 - 70,386
Intra-segmental revenue ‘ I | - - - .-
Revenue by business segment ' | 74008 | 5,377 - 79,386
Seglment result before special items i l 1 ,jG44 {1,089) - 10,555
Excg'eptional operating expenses b " {6,066) | - - (6,066)
Segment result ' ! 5,578 {1,089) - 4,489
Finance income I 894
Finance expense ‘ | (157}
" Other finance costs . | ) ! : (393)
Sha}e of post tax losses of associate ; i (17)
Pro;ﬁt before tax ' " 4,816
Taxation C ! {2,498)
Profit for the financial period 1 | i [ 2,318
Assbts and fiabiltios t ' : ;
Allocated assets ! L 66,728 5,352 - 72,075
Una}llocated assets : _ _ ‘
Inverstment in associates | ' 269 269
Avalilable—for—sale financial assets i 7 77
Cash and cash equivalents : . . 20,302 20,302
Segment assets . l | , 66;723 l 5,352 20,648 92,723
Allo:cated liabilities : (13;1 37 (937) - {14,074)
Unallocated liabilties '
Bor'rowings v ; {2,887) (2.887)
Curtent tax payable L ' (1,618) (1,618)
Deft‘arred tax . . k (443) {443} |
Defined benefit pension scheme deficit i {15,703) (15,703}
Segment liabilities o 0| (saan {937) {20,651} {34,725)
i A N 1
Oth:er segment information ' ;
Capital expenditure ' ‘
Pro!perty. plant and equipment ; 2,345 359 2 2,706
Intdngible asset additions I ; © 16 3 - 19
TotaLJ capital expenditure ‘ 2,361 362 2 2,725
Amortisation of intangible assets 165 22 - 187
Depreciation i 6;577 868 5 7,450
Loss on disposal of fixed assets i - 97 - - 97
lmploairment charge : ! 3,784 - - 3,784
Trade receivables impairment/(reversal of |
prior year write down) ' {152) 11 - (144)
I
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2 Segmental information continued
The Group's operations are based in the United Kingdom and the USA.

Ll an T TR T T T T

[ -, 2006 . 2005:

Revenue by origin * * J|" 28 1 - Pl E Cd 2000 - ., £000
United Kingdom Coll 7e0e2 67,8:82
United States of America C {1 17,802 18,923
Total sales I ‘ 95,?94 86.8]'05
Intra-segmental sales i "N (2,810) {7.419)
Revenue [t 3084 79,386

‘ -

Other segment information : !

Allocated assets ! '
United Kingdom ’ 69,632 65,171
United States of America i 65,930 6,904
Total segment assets | | 135,562 ?2,01'75
Unallocated assets (b 10,333 20,648
Total assets [l 145895 92,723

Capital expenditure (including acquisitions) ‘ | L )
Property, plant and equipment — United Kingdorﬁ ' i 4,147 2,623
Property, plant and equipment — United States of America I 7,106 . l83
Intangible asset additions ~ United Kingdom L N 182 g
Intangible asset additions — United States of America f i 18,000 -
Goodwil i ’ ' 40,966 -
Total capitat expenditure o | . 68,401 . © 2795
Revenue by destination t ! . : .
United Kingdomn , ; . 23,796 23,613
United States of America E i 41,982 27.8108
Europe I 19,852 20,276
Rest of the World il 7454 7,689
Revenue 1, 93084 © 79,386
. I ' '

. ' I

HE.

|
- I
! |
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Notes to the Account_s ountmued

t
i | : !
: S I ) ;
3 Qperating expenses : N ‘ ; ' i \
: < : . D R B L A R E000 £000] '
. T | o
Haw materials and consumables . | | ) 25,147 24,464
Other external charges ) : i 18,659 15,519 '
Staff costs (note 4) \ 28,241 23,724 f
De[.?re(natlon ! ‘ 1 f ;
- QWned assets . ‘ : 7,071 7’,45q
- Under finance leases , 1 -
Am‘omsatlon of software ‘ e 91 187
ArnL()rtlsatlon of acquired mtanglbfe assets : ' : 659 +
Impam*nent {credity/charge (note 6} S : (438) 3,784
Provision against fixed asset |nvestmE§nt 1 : - 102
Charge in respect of own shares ! : - 128
(F’rc;ﬁt)floss on sale of tangible fixed assets . 272) 97 J
Ow[n work capitalised b 1 ' ' (107} (M d) '
Exchange gains and losses | ) ) 172 (276)
. ] : : 79,224 75,069 !
Increase in stock of finished goods and work in progress J ' (564) 172
| v Lo 78,660 74,897 :
- . mp— .
Opéraﬁing expenses include the fol;lovxiring: g ! !
Operating lease rentals T ] :
- p_l‘ant and machinery ) 233 262
- other : A 64 61
Research and devetopment . ‘ : 3,775 3,182
Trade receivables impairment/(revérsai of prior year write dowﬁ) ' 25 (1 41j)
Property, plant and equipment repairs and maintenance ‘ l 2,231 2,329 :
: \ i
Services provided by the Group's auditors L '
- audit services (parent Company)- ! i 40 18
- audit services (subsidiaries} ) ! . 139 101 '
| - aL;Jdit services ‘ | ' 179 1 19 -‘
| — tax services (parent Company) * i . ' a9 4.’%
. - th services (subsidiaries) ‘ ‘ ; 60 4Q
' - ot‘her services {parent Cornpany): ! 175 -
— other services {(subsidiaries) : | . 296 11
: Total costs incurred b ! ‘ - ' 809 212 _
Less: amounts capitalised within acquisition expenses (note 2:€])) ‘ (438) L I
Included with operating expenses ' | s ] a7 212
| Co t ) . * . ;
' The costs capitalised within operating expenses related to fi nancnal due d|||gence and reporting : l
| accountants fees incurred in connecnon with the acquisition of King Systems Corporation. : '
| Exchange rate information f ] ' 5
| Avérage exchange rate £ Sterling: LJS$ ‘ ‘ . 1.78 1.85
I Closing exchange rate £ Sterling: US$ ‘ 1.82 1.91’ !
| ]
| ' :
| | : :
| .
| :
| !
| ' ‘ ! !
| L B ‘ f |
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4 Employees

Staff costs and the average monthly number of employees analysed by activity, incluqing aalxécutive d

irectors,| are shobv;rll Itualow.

Further information is disclosed in the Remuneration Report.

R T O PO R TR | IR - -
Employee benefit costs: 3 | ' ‘
Wages and salaries | 23,363 1‘9,?|97
Social security costs | 2,242 1 ,9|78
Pension costs (note 23) . } 2,226 1.585
Share based payments [ | 410 384
| S 2s241 23,724
i X | (RN 1
| T, R : DR o a OB 0 Number Number,
Production 1 ' | N 515 ar9
Sales and marketing 35 20
Administration and support services i : _ 1 77 66
Engineering and product development i : ' 168 163
| I | | 795 628
Staff costs and the average number of persons employed by Bespak pll:, including npn-exeéutive directors, _are-shoufvr)L below.
IR I A I TTo 1] e 7003
R : BT £000 £000
Employee benefit costs: ' f '
Wages and salaries ‘ 1,484 B82
Social security costs ! 179 |75
Pension costs i I 173 146
Share based payments X | . 83 55
! ' | - 1,919 1,158
The average number of persons employed by Bespak plc in the year wés 11 (2005: I9) | : J
| :
5 Directors’ emoluments l ;
T S ST T = zocs
: . ' s ' : il y £000 £000
Directors ' ‘
Aggregate emoluments ‘ 952 |?71
Company contributions to money purchase and personal pension schemes 122 113
! 1,074 B84
5
|

i
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NOles O U e ACCOUN IS

6 Special items v _ 0o \ 1
l : ’ — 0 Al T T R L 2006 -~ 2005
: B i N NS B - - 00 £000
| Im;::)airment credit/{charge) b I | l 1 - | 438 (3,784)
Plant closure costs ' . _ | 463 (2.282)
Exceptional operating income/{expenses) ' i 201 (6,066)
Amortisation of acquired intangible assets ! {659) =
Special items before taxation ' : ' 1 | 242 {6.066)
Taxation on amortisation of acquired tangible assets | 290 -
Special items after taxation P o ‘ o 532 (6,066)

oo
The exceptional cperating income in the 52 weeks ended 29 Apnl 2006 oompnsed the relversaJ of clesure provisions and impairment provisions '

agetmst the carying vatue of the G;oups tangible fixed assets |n the Umied States, following closure of the manufacturing facility in North Carolina, I

!

Amontisation represents the charge for other intangible assets acqmred with Krng Systems The tax credit represents that related to the amortisation

charge The exceptional operating' expenses in the 52 weeks ended‘SO Aprrl 2005 comprlsed an impairment charge for the land, buildings, plant and

equment in North Carolina, together with a provision for closure costs, on whlch there was no tax impact. '
| : !

R ] \

7 Finance income 7 i | . .

[ 1B : . i : - : ' 2006 2005

: S : I D . £000 -, E000
lntefrest on deposits Pl ! \ T | 825 894

I [i ! ‘ | : 1

f
8 Finance expenses . } J

. - o0 1 2006 2005

: - . I | _ ‘ . £000 *. £000
Ban;k overdraft and loans I | I , {919) (156)
Other interest payable o | ! _ {111) {1)
Finance expenses - a0 | {1,030} (157)

o - - m—
9 Other finance costs N | ; N
M g R O B

; ; oo f ' . rooo ©_ £000
Interest on defined benefit plan labiliids | | (2,041) (1,898)
Expected return on defined benefit plan assets ! _ 1,657 1,506
Interest net of expeacted return on plan' assets (note 23) o . (384) {393}
Unwinding of discount on deferred consuieratron {note 24) w (117 -
Other finance costs ! 0 | , (501) {393) |

P ' j | - |
10 §hare of associates . ‘

7[.— — - — T T T T ; ; o 2006 2005
[; ST b R R R BN R LRt S e R - £000
Share of past tax profits/{losses) of 'aséoc':iates ' : 1 l ! | 10 (17}

| ! f .
Summarised income statement mformatron in respect of the Group slassomaie is set out below: o
Share of turnover of associate (not mcluded in group turnover) ! | 587 507 l

H I ' | .
The Group’s share of the results of associates is based upon Iaresl uhaudited management inforrmation to 31 March 2006.
3 |

!

1

1 HE—
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11 Taxation

Taxation charge based on profits for the year

|
|
|
|

The major companents of income tax expense for the 52 weeks ended 29 April 2006 and 30 April 2005 are:

i o . y [ If Pk . 2006 - 2005
i i P . i by £000 £000
Current income tax ‘ ’ l
UK corporation tax at 30% (2005: 30%) 3,579 2,9|95
Adjustments in respect of prior periods 37 (1|03)
Overseas taxation ! 146 31
Overseas taxation - adjustments in respect of prior periods | . 143 l -
i | 3,905 2,823
Deferred income tax i ‘
UK origination and reversal of timing differences ! {437) (3:71)
Adjustments in respect of prior periods ! (62) (54)
1 I l 499) (425)
Income tax expense reported in the consolidated income statement | ! | 3,406 2,498
Tax on items credited to equity I
Current tax: |
Actuarial gains and losses on pension schemes | (543) -
Deferred tax: I
Actuarial gains and losses on pension schemes (970) (764)
Share based payments | (193) -
Exchange movements recognised in reserves | . 46 -
Cash flow hedges | { {99) -
Total tax credited to equity ' | i | il (1,759) (764)
Reconcmatlon between tax expense and the Group's proflt on ordmary ac'avmes before taxation i i ‘\
The reconciliation of the UK statutory tax charge to the Group's profit on ordmary acuwnes before taxation ns|as follov‘v .
3 A _ - N Y E 2006 2005
g b D]y l i {’ i £000 ° £o00
Profit on ordinary activities before taxation [ : i J 13,728 4,8;1 6
Taxation charge at UK corporation tax rate of 30% l r | 4,118 1,445
Adjustments in respect of prior periods I ‘ * 118 (1I57)
Tax effect of non-deductible or non-taxable items 1 478 -
Transfers from unrecognised tax assets | ' l (13) -
Permanent differences : ‘ (214) 1,210
Movement in unprovided tax : 1,273) -
Difference in average tax rates in overseas countres i | ) 194 -
| | ] 3,406 2,498
‘ |
Unrecognised tax losses i

The Group has capital losses which arose in the UK of £27,313,000 (2005: £27,313,000) that are available for offset against future chargeable gains

in the UK group. Deferred tax assats have not been recognised in respect of these Iosses as it is not reasonlably foresefaable that these will be uuhsled
Deferred tax assets of £920,000 {2005: £330,000) in respect of tax losses camed forward have not been recognlsed due to insufficient certainty

1
over their recoverability. Of the £2,310,000 of US tax losses, £705,000 are due to expire in 2020 and £1 605 000 in 2021
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11 Taxation continued N

Company,

E I o 3 1 o0 2006
Deferred tax X o i £000 - £000
’ 1 1

De%erred tax liabilities b o
Acce!erated depreciation | (12,192) -
Deferred gains and Iosses on forelgn currency contracts ' (25) =
Financial instrurnents | v (46) =
Deferred tax liabilities recognised in equity .. I (12,263) -
Deferred tax assets 1 | :
Tax| losses : | 7,636 7,635
Less not recognised ) N (7,635) (7.635)
Tax losses recognised i 1 -
Shal\re based payments 558 172
Accelerated capital aliowances | 10 11
Provisions , 2,798 11
Foreign exchange gains 98 -
Retirement benefit obligations I 3,601 -
Deferred tax assets recognised in equity _ 7,066 194
Net deferred tax (liability)/asset ' N (5.197) 194
Pro:vision for deferred tax i ( ' : I f
At 1 May 2005 ' , (443) 85
Charged to the income statement ‘ . .
Adj'ustments to prior year: ! .
Retirement benefit obligations ' 7 +
Accelerated capital allowances : (14) T
General provisions i | 69 <
Current vear charge | i 437 35
Cre:dit o equity | | 1,216 74
Aris?ing on acquisition (note 29) | {6,740) -
Effects of exchange rate changes , o | 27 =
L (5,197) 194

At 29 April 2006 b
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12 Earnings per share ' ‘ l
Basic earnings per share is calculated by dividing the eamings attributable to ordinary shareholders by the weighted average number of ordinary
shares in issue during the year, exciuding those held in the employee trusts which are treated as cancelied.

Diluted samings per share is calculated by adjusting the weighted average number of ordinary shares in issus to assume conversion of all dilutive
potential ordinary shares. The Group has two classes of dilutive poient:allordlnary shares; those share optlons granted to employees where the

exercise price is less than the average market price of the Company's ordinary shares during the year and contmgenﬂy |ssuabre shares under the

Long-Term Incentive Plan.

I '
. 7. T "‘. YRS o N .’. WLE LT - r2005
Net profit after tax attnbutable o ordlnary shareholders before spectal |t€mS | 9,790 8.3!;34
Special items after taxation ; ' ! | 532 (8,066}
Net profit after tax attributable o ordinary shareholders } { : ’ 10,322 2.3:18
I ‘ 2006 2005
! ! Number Number
Weighted average number of ordinary shares in issue - : i 27,242,663 26.805.8?9
Weighted average number of shares owned by Employee Share Ownership Trusts ‘ ! , {8, 071) (34,114}
Average number of ardinary shares in issue for basic earnings . : 27,234,5_92 28,771 .7;7'5
Dilutive impact of share options outstanding i | 422,960 353,691
Diluted average number of ordinary shares in issue | ! | | 27,657,552  27,125466
I |, i ‘ |
MR S | P O g A R g 2008 v, 2008
e '.‘ - t} . §| Voo o B ;I e e l}“{! 1’] . 174 vPence Perice!
Basic sarnings per share before spemal items ‘ ' 35.9 31: 3
Basic earnings/{loss) per share on special items i 2.0 (22.6)
Basic eamings per share ! | ! | 37.9 8.7
Diluted earnings per share before special items \ ‘ l 35.4 3[?.9
Diluted earnings/{loss) per share on special items J [ 1.9 {22.4)
Diluted earnings per share | l i ] 37.3 8.5
[}
No options over ordinary shares have been exercised since 29 April 200Fi. i [
| ' |
. ' |
13 Dividends ‘
Dividends declared and paid during the year l ) | !

RN T R SRR Y . o I L Ty Il 2006 . 2005,
i R R A B (LS - TR
Final dividend for 2005 of 12.1 pence per share (2005: final dividend for 2004 of 12.1 pence per share) ‘ r ! 3,241 3.2:3?
Interim dividend paid of 7.0 pence per shars (2005: 7.0 pence) | F ; | 1,960 1,874

| ( | E 5,201 5,111

In addmon the directors are proposing a final dividend in respect of the 52 weeks endled 29 April 2006 of 12. 1 pence per share which will abscrb an
estimated £3.39 million of shareholders equity. It will be paid on 26 October 2006 to shareholders who are on the reglster on 6 October 2006.

?
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14 Property, plant and equipment 0 :
s e e S SR~ S
X * RENFE . equipment Agsats undor i
' b R e i f! , buidings and vehicles construction . Total
Group ., . . N v I i . E000 . .. £00C .- FO00 £000
Cclnst | i a:i i . ’ .
At E1 May 2005 Lo )| ! i 31,201 90,420 1,078 122,699
Efffzcts of exchange rate changes I 326 310 )] 633
Additions | 613 3.679 166 4,458 |
Acquisition of subsidiary (note 29} i 4,489 2,253 53 6,795
Rectassifications | | 222 619 (841) =
Tralnsfer to other intangible assets ‘ - (20) - (20)
Dlsposals | } (7.667) {7,005) @) (14,675)
At 29 April 2006 C | 29,184 90,256 450 119,890 |
De}preciation and impairment ' ; : f
Al 1 May 2005 . f 10,698 60,842 - 71,540
Effects of exchange rate changes - 3 346 380 - 726 |
Charge for the year ! 772 6,300 - 7,072 L
. Impalrment credit included in exceptional income (note 6) (438) - - {438) L
Tralnsrer to other intangible assets, . - 2) - {2 '
Disposals : © {4,687 (6.858) - "(11,545)
At 29 April 2006 v . ) | 6,691 60,662 - 67,353
Net book amount at 29 April 2006 S ; | 22,493 29,594 450 52,537
Incllluded in plant and equipment at 2§ Agpril 2006 are leased éésefs Iwith a ciost of E468,0;00 and a net book value of £18,000. ' :
[ R T T : ‘ T T f_*- T 3 Piant and . j
Company’ =~ .~ - . 1 ” L l i\REE l H ' oo £
Colst T i 1\ ' ,
At 1 May 2005 | 132 132 ¢
Additions . 6 6,
Disposals {1 It
At 29 April 2008 ! ; 137 137
: :
DeLreciation | ,
At 1 May 2005 L 128 128 1
Chaflrge for the year ‘ 2 2
Disposals ‘ (1) (1}
At 29 April 2006 ' b 129 129
Net book amount at 29 April 2006 - ’ 8 8
. |
Net book value of land and buiings compnsed : ; R
B L) e ‘ LR RN
Free?hoid land and buildings ! ' ]! ! 20,373 B
Long-term leasehold property ' 2,073 -
Shc;rt-tenn leasehold property | 47 =
At 29 April 2006 ; o 22,493 =
|
I
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14 Property, plant and equipment continued

Acc

ounts continued

:_ I si T y T — l‘r v . —['{ " ;—1 PIaint, i - -
oo [ v Land ard’ -equipment 4 iAssets under
: . S ' . buildings " and vehicles + construction

Group : 3 IR U R U . £000
Cost ) '
At 2 May 2004 727 80,711 1,127
Effects of exchange rate changes (551) -
Additions 23 1,634 1,068
Reclassifications f 2 |1 115 (1,117)
Disposals ! - {2.610) | L -
At 30 April 2005 1 31,201 90,420 | |- 1,078
Depreciation and impairment
At 2 May 2004 7.067 56,336 E -
Effects of exchange rate changes (103} f {485) -
Charge for the year 861 6,589 -
Impairment credit included in exceptional expenses (note 6) 2,873 ' -
Disposals ' V- (2.509) | -
At 30 April 2005 10,698 60,842 -
Net book amount at 30 Aprif 2005 20,503 29,578

1,078

! = I [
Included in plant and equipment at 30 Aprit 2005 are leased assets with‘a cost of £453,000 and a net book value of £nil;
1

Ly
.j‘ f

T T R L 41 JF L et and
. i b e e o i .~ equipment
Company v & ] i £000 .
Cost ‘ | ‘
At 2 May 2004 | 129
Additions | 3
At 30 April 2005 | 132
Depreciation i '
At 2 May 2004 | 121
Charge for the year ] 7
At 30 April 2005 | 128
Net book amount at 30 April 2005 | j 4
Net book value of land and buildings comprised: i R
Freehold land and buildings ' | 18,343
Long-term leasehold property . 2,160
20,503

At 30 April 2005

i
Bespak plc Annual Report and Accounts 2006 51

i |

v
|
|




15 Goodwrll

s il —

‘ |

1 ;‘} R 3 M M 2006
|- : _ SR Er LT ' £000,

i . . il : 1 -
Cost bl , | .
Additions through acquisitions {note 29) ! | 40,966 |
Effects of exchange rate changes : ‘ (1,707)
At 29 April 2006 fo b | 1 39,259
Net book amount at 29 April 2006 | ! | 39,259

!

The additions for the year comprise 241 .0 million on the acqwsnﬂon

|
amortised but is tested for |mpa|rmem annually. Value in use. calculatlons are generally utl|lSBd to calculate recoverable amount. Value in use is
calculated as the net present value of the projected risk- adjusted post-tax cash flows of ithe cash generating unit in which the goodwill is contauned !
ap;l)lymg a discount rate of the Group post-tax weighted average cost of caprtal of 5.7%, adjusted where necessary for country specific risks. This

apprommates to apphying a pre- -tax dlscount {0 pre-tax cash ﬂows

Dunng the year the acquired goodwnl in respect of King Systems Corporatlon was tested for impairment in accordance with IAS 36. Avaluein

use calculation was prepared based upon two year forecasts’ approved by lhe Board. The conclusion of this exercise was that there had been no

|
impairment.

f King Systems Corporatlon see note 29 for further details. Goodwill is not

;

[} ! il
Theladditions through acquisitions arose from the purchase of jOO% of the shares of Klng Systems Corporation on 22 December 2005 (note 29). The
valuation methods used and the assessed useful lives of the iderltlf ed mtang[ble assets were:

‘ B 1

' !
I | . |
16 Other intangible assets G | '
- : M : ‘i | Patented and DR -
|- o ) N . i . unpatented . Trademarks Customer o
} DR ) . .- Computer * i technology | and trade - gontracts and Distribution
. { L T . softwarg and krow-how ' | | . names reiationships ,  agreements Total,
_ - o £000 . 'i . . EDOO .. . OO0 <D E000 . -£000 £000,
Cost | ‘.' A
At 1 May 2005 1,238 - - - - 1,238
Addmons 182 ‘ ' 182
Add|t|ons through business combmatrons {note 29} - : 15,122 4,703 2,999 3,176 16,000
Transfer from property, plant and equipment 20 : . - - - - 20
Effects of exchange rate changes = | e (203) (129) (137) (688)
At 29 April 2006 : 1,440 | 4,903 | 4,500 2,870 3,039 16,752
: H : i :
Ar-ﬁlortisation i - i \ S
At 1 May 2005 1,108 ' - - - - 1,108 |
Chargs for the year 91 175 161 108 218 750 |
Transfe.r from property, plant and equipment 2 LT - - - 2 i
Effects of exchange rate changes - } (4} (3 (@) (9 (14 J
At 29 April 2006 ' 1200 | 171 | 158 103 213 1646 |
_Net' book amount at 29 April 2006 230 | 4,732 | 4,342 2,767 2,826 12,906 |
|

|
Valuation method

] 1 Useful lives

] . : ' 0 -

Patemed and unpatented {echnology and know-how | 1 Relief 1rom‘ royalty 10 years

Traqemarks and trade names ' ' { Relief from royalty 10 years

Customer contracts and relationships | Excess earmnings 5 years
Distribution agreements Excess earnings 2-11 years |

| . .
A discount rate of 8.3% was used in determining the asset valuations.

l

[

. )
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16 Other intangible assets continued

LN UL:)[ riueu

SR e, v . paentedand - Mo b e
S PN o Lo ~" unpatented " Trademarks, - - Customer . ' < Tt 0 0T i
U | i Computer” * .technology and'trade. .  conltracts and ’! fn‘ Distribution .
E R «  software . 1and know-how names relationships ' |, ' agreements , - Total
i -l £000. . i P00 _£000 © oy fODDC |, - E000 . RO0O.
| L .
Cost . I ‘
At 2 May 2004 and 30 April 2006 1,238 - - - - 1,238
Amortisaticn I i
At 2 May 2004 921 : - - - - 921
Charge for the year 187 ! | | 187
At 30 April 2005 1,108 - - - - 1,108
Net book amount at 30 April 2005 130 i - - - - 130
17 Investments in associates l I I i ,} \ ,
M I S L B ‘ T‘Z s T 2006 ST, -2005,
Group . ol R ; RIS S R )
|
Investments at start of period | 269 qoa
Share of retained losses for the year | - {39}
Investments at end of period | | | 269 269
| | |
Summarised balance sheet information in respect of the Group's associates is set out below: ‘ i '
i R Y I PR AT N AT ot 1 1 q. w0 2008 1 o . 2005,
[ . b ?l‘ b e ’] ‘ CL - i f ?Tf, - P000 - e 8000,
i v . i
Total assets [ 1,892 1,9')33
Total hiabilities I (344) (385)
Net assets E | I 1,548 1 ,$48
Group’s share of associates’ net assets 412 4}12
Less provision against carrying value ) {143) (143)
Net book amount | | ; | M " 269 269
| i NI ! ]
T T -5 T k N N . " T Investments’ | - Py L ml |
e i : . “  in subsidiary 1 Investments ‘ .
) ; T R undertakings - in associates - Total,
o : " ‘ 14, 2006 ) 2006 2006
Company ¢ . %.. . i L PP E000. 4., .E000 £000;
At 1 May 2005 ! ’ |
Cost 64,350 802 65,'152
Less: amounts provided 1 | - " (558) {558}
Net book value 164,350 244 64,504
Additions in the year | 1,235 .- 1,235
Net book value 29 April 2006 | l65.585 | | 244 65,629
I I X { N '
" Ty - T - T T N 2006
" " i’i ! 5 ’ ' "!'j } s .j [ ! ¢ ' ' ' " m;
Long-term loans to Group undertakings { ! I
At 1 May 2005 | 8,901
Additions during the year ! ?.’IJ,I 121
Repaid in the year | " (503)
Transferred to current assets | {1,926)
Effects of exchange rate changes I (391}
Net book value 29 April 2006 | | J | 26,202
- .
Interest is charged on long-term loans to subsidiaries at rates linked toiLIBOR. | '
‘_ |
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18 Available-for-sale financial assets

‘ — - — 2006 2005,
e boh. | b S £000 £000,
At i May 2005 ) ! i | 77 235
Effects of exchange rate changes, % . - (12)
Impairment charge ' ! - {102
Disposals | : 77 (44)
At 26 April 2006 - i | | - 77

Avarlabte for sale financial assets at 30 April 2005 consisted of an mvestment ina deferred compensation pension plan for US employees. The assets }

|
were sold in the 52 weoks ended 29 April 2006 at book \a'alur-;ol

19|Inventories

\
i
t
i
'
|

o

{
; i . ; v ! t. - Grouwp Company |
3 i T ) L ] 2008 2005 2008 2005
: ¢ 0 ! f Lot ! 000 £000 £000 - 2000,
Raw materials and consumables - i ' ! | 5,060 3,160 - -
Work in progress 1 ‘ 2,014 1,288 - 2
Finished goods ! . i 2,497 1,634 - -
1 . L ! | ¢,571 6,082 - -
' [
The difference between the purcha'se price or production cost of stocks and their replacement cost is not material
i
r
20 Trade and other receivables N | 7
P 3 {3 oo R - .. Group Company i
}. s 1 i, Fo e T ] 2008, 2005 2006 - 2005,
N ot Chaigya b e el 2000 . 000" £000 £000
Trac%e receivables i ! o 14,479 11,496 - -
Less: Provision for impairment of receivables I | (52) {15) - -
Tradfe receivables — net } } . ‘ i 14,427 11,481 - -
Amoums receivable from Group undertakings : ' - c - 18,046 68
Other receivables b | 2,391 2,228 598 149
Den}ratlve financial instruments . 237 88 152 -
Prepayments and accrued income ! ! 2,234 a08 306 102
| o | : 119,289 14,704 19,102 319
Other receivables include £225,000 (2005 £866 OOO) falling due af‘ter more than one year,| These amounts have not been discounted.
No credrt risk provision is congidered necessary in excess of normal prowsmn for doubtful recelvables
Amounts receivable from Group cornpanres include short-term roans on WhICh interest is charged at rates linked to LIBOR.
t l
'J
1
21 Cash and cash equivalents N 3
T - . v * ' L v . Group - Company |
¢ - o b v & .. 1 ‘' 2008 2005 2006 2005
i ] s o . . 1 gooo £000 . £000 £000,
Cash at bank and in hand . ‘ b 4,243 5073 2,746 3,320
Short-term deposits ' | ! 5,639 15,229 5,539 15,229
| ' \ | 9,782 20,302 8,285 18,549

| T . \ ro ]
Short-term deposits have maturities not exceeding two days at Iam effective afyerage rate of 4.4% (2005: 4.7%).

o

1
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Notes to thle Accpunts chtinued

| o
! )
22 Trade and other payables : | . .
| L e “ S _ﬁ',."_. SR T © s Goup Pt o - T . Company - _ T
| Y :,; P W0 - _';‘_., RS e AN ' 2006 o, 0172005 1. 02008 .77 2005
{ i : 3 v : : £000 S o001} £000 £000
Amounts falling due within one year l ‘ |
Trade payables 7,137 i7,1 16 70 ?,9
Amounts payabte to Group undertakings - i - 9,429 16,9156
Amounts payable to associated companies — trading ; 158 154 - -
Other taxation and social security ! 692 | 529 : 46 34
Other creditors | 3,461 t1 984 39 -
Accruals and deferred income j 3,632 11,838 812 365
| | 15,080 11,621 | 10,396 17,353
Loans from Group undertakings have no fixed date of repayment, Interes:t is charged |at rates linked to LIBOI%.
{
23 Pensions and other post-employment benefits | i _
T T ; y " 71 2006 2005,
Pensuon costs? o H ! P T f T P P £000 £000
UK defined benefit scheme . _ ' | ,‘ 1,537 1.2:81
UK defined contribution schemes . as53 1|95
Contributions to personal pension plans . 89 81
Overseas schemes | 247 !28
Total charged to operating expenses (note 4) | | ! o 2,226 1,585
Interest on defined benefit plan liabilities l 2,041 1.8;98
Less: expected return on defined benefit plan assets . {1,657) (1,505)
Net interest cost charged to other finance costs (note 9) ] | ! V], ¢ 384 393
| | 2610 1,978

Total cost of pensions charged to income statement | |

] 1 1
Actuarial gains and losses in respect of the defined benefit scheme are recognised |nI full 1hr0ugh the statemem of recogmsed incoma and expense

The Group operates a number of pension schemes in the UK and thle US to prov:de pensions to retired erm::loyeesI Pension benefits are pro\nded

by a defined benefit scherne, whereby retirement benefits are based on employse pensuonab|e remunegration and Iength of service and by defined
contribution schemes, whereby retirement benefits are determined by the value of funds arising from contributions pald in respect of each employee.

Contributions to defined benefit schemes are determined in accordance with the advice of an independent, professnonalty qualified actuary.
Pension costs of defined benefit schemes for accounting purposes have been asses:sed in accordance mthlmdepen'dent actuarial advice, using the
projected unit method. Liabilities are assessed annually in accordance wath the advice of an lndependent actuary. Formal independent, actuarial
valuations of the Group's deﬁned bensfit scheme are undertaken, normafly every three years, a

The assets of the defined benefit scheme are held in a separately adm|n|stered trust On the acquisition of King Sys:tems Corporation in December
2005 the company made a special contribution 1o the UK defined benef t pension sciheme of £9 million and'agreed W|th the trustees to make
additional monthly contributions of £138,000 until December 2010 in order to eliminate the def cit in the scherne of E1 5 6 million, calcutated in

accordance with FRS 17, as at 30 Apnl 2005.
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23 Pensions and other post-employment beneflts contlnued
The following information relates to the Group's UK defined benef t penS|on scheme:

! — Y ’ At 29 April AL30 Apnil
: . . L Aoy T 2006 2005
| RPN SRRV G S U BT B _ £000 £000,
| : : i3 ' : ;
Change in benefit obligation | ‘ :
Beneﬁt obligation at start of penod ' o 37,811 32,232
Current service cost 1 ' 1,537 1,281
Interest cost ) ! ‘ 2,041 1,898
1 |
Pla|n participants’ contributions | ) ‘ 491 573 |
Actuarial losses oo 9,988 2,298
Benefits paid b o ' 677) (a71)
Bener t obligation at end of penocl {wholly funded plan} | ' 51,191 37,811
Change in plan assets o t ]
Fair value of plan assets at start of period 22,108 19,459
Exoected return on plan assets - . ) 1,657 1,905 |
Actluarial gains/{losses) L. - . : 4,948 (249)
Regular employer contributions |, \ o ) ! 1,122 1,23
Em'ployer coniributions - deficit funding ' ) 9,540 =
Me'tnber contributions ' | : 491 573 |
Benefits paid . by ' (677) (471)
. ] ; ! .
Fair value of plan assets at end of period | t 39,189 22,108
1 i1 1 | !
Defined benefit pension scheme deficit recognised (wholly funded plan) l (12,002) (15,703) ;
| Ao l
: : e - S H : Year to Yoar to
o . . y L ! [T l ‘ « 20 April 2006 30 Apil 2005
I R DR I : : £000 2000,
t ’ = ‘ ‘ ;
Components of pension cost ! ‘
Current service cost | 1,537 1,281
Interest cost | 2,041 1,898
Expected return on plan assets  + | (1,657) {1,505)
\
Tota'\l pension cost recognised in the income statement 1 1,921 1,674
Actuarial losses immediately recogniséd | | 5,040 2,547
I ' ' .
Total pension cost recognised in the statement of recognised income and expense 5,040 2,547
Gumutative amount of actuarial Ioss'_;esiimmediately recognised i ‘ ‘ ’ 7,587 2,547 |
| e | |
The major categories of plan assets as a percentage of the fa:r value Iot total’ plan assets are as follows:
T ~ - - T i Vo j ‘ ) i Plan essets at Plan assets &t}
L v T S A - 29 April 2008 30 April 2005
Percentage weighted average asset atlocation by asset category eyl 5[ e by e ‘ E % %
Equilties ' | : 69 90
BonPs : 31 8
Other ! : - 2
| , : 100 100

To develop the expected long-term rate of return on asset assumptlon the Cpmpany consmiered the current level of expected returns on risk free

i
investments {primarily UK government bonds) and the hlstorlcal level of the nsk premium associated with the other asset classes in which the portfolio
is invesied. The expected return for each asset class was then welghted based on the target asset allocation to develop the expected long-tenm rate or!

return on assets assumption for the portfolio. This resulted in the selection of the 6.1% assumptlon at 29 April 2006.
]
|

- !

1
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23 Pensions and other post-employment benefits continued

f
The following table summarises the actual returns and the principal assumpuons used:

iThe actual returns for year to: |7 i ; I 1 ) }29 April 2006 {30 April 2005,
: ]

Actual return on plan assets (£000) ' ! ’ 6, 605 1,256
o o 1 ! | |

Waighted average assumptions Used (o determine benefit obhgations at] - - oo A ‘[ T, 429April 2006 . 30 Apri 2005,
' i

Discount rate l ! ' 5.10% 5'30,%

Rate of compensation increase i : | 3.90% 3.75%
I . 1 |

Wéighted assumptions used (o determine net pension cost for year ended: | | - Ry 1 29 April 2006 30 April 2005,
1 ) |

Discount rate ! { 5.30% 5.75|%

Expected long-term return on plan assets | | 6.75% 7.4q%

Rate of compensation increase i : 3.75% 4.00%
| | . |

WEighited average life expectancy for morality tables AT N 29 April 2006 .29 April 2008 ;30 April 2005~ 30 Apri 2005,

Used to determine benefit obligations at: v, e A T .. Male, - - ) Fernale " | L Male B Female'
' !

Member age 65 {current life expectancy) 2 J 24 17 |20

Member age 45 {current life expectancy at ags 65) 23 | 26 19 ,22

- |
One of the key assumptions made in valuing the pension scheme's Ilabllmes is the m?rtallty rates used to assess how I?ng pensions will be paid for
The mortality rates used to calculate the Scheme’s fiabilities were updateld as part of lthe Schemes actuarial va!uanon in 2005 to reflect the results of
recent surveys that have highlighted that pecple are living longer. The mortality rates now used in calculating|the Schemes liabilities are based on

data collected between 1981 and 1994, but allow for improvements in longevity witnessed _since that time apd also allow for future improvements to
continue at the same rate untit 2020, These mortality tables are referred to as the PA92 medium cohort tables.

Amounts for the current and previous two periods are as follows:

P o ) o T 2008, 1 - 2005 2004]
Three year hlstory “h. - - ! | .. eooo ; ?- £000 ~ £000,
Benefit obligation at end of year f :51 491 | 37,6811 32,:%32
Fair value of plan assets at end of year i 39,189 22,108 19,459
Deficit ’ (r 2,002) (15,703) (12,773}
Difference betwesn expected and actual return of scheme assets: | '
— amount (£000) F I 4,948 (249) -
- percentage of scheme assets [ 12% -1% -
Experience gains and losses to scheme liabilities : }
— amount (£000) | {408) - -
-1% 0% -

- percentage of scheme liabilities |

Contributions

Under the Schedule of Contributions agreed with the Scheme's Trusteef in place at the time this disclosure %was prepa

contribute £2.9 million to the scheme in 2006/07.

!
1
l
|

red, the Group expects to

1 ] ]
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24 Provisions and other liabilities

v j . H ) " Post retirement Deterred o
A oL <. . . |Plantclosurs benefits consideration Total
t. oty T T e 2000, 2000 £000;
Group bl o - ! ' ! 1‘
At 1 May 2005 ' 1,845 209 - 2,054
Additions through business acquieitions | - - 6,191 6,1?1
Profit and loss account l {185) - 117 (.68)
Utilised in the year . | {1,687) (225) - {1.912)
Effects of exchange rate changes, o B 135 16 (269) (118)
At 20 April 2006 P | \ 108 - 6,039 6,147
- ! | r |
{To be settled within one year ; o . 108 - 6,039 6,147
At 29 April 2006 . M é I 108 - 6,039 6,147
\ I : " l
Deferred contingent c:onstderatlonlon acquisition of King S)Irstems Corporanon payable March 2007 (note 29) 5,368
Net asset adjustment paid in Mlay 2006 {note 29) ' 833
Unwmdtng of discount on deferred consideration included i |n other fi inance costs (note 9, payable March 2007) 17
Effecte of axchange rate changes| " , _ ' {265}
At 29 April 2006 o L | 6.039

income within special items (note 6) The remaining provnsron is expected to be u1|I|sed in the next financial year,

b
)

?5 Other non-current liabilities

The plant closure provision at 30 Apnl 2005 related to the closure of the Groups manLlrfactunng facilities in North Carolina. Manufacturing ceased [
durrng the year and the majonty of costs were incurred. A partlal release 'of the prowsmn was made during the year and is included in exceptional | '

The provision for post ret;rement benefits related to US based emplogl(ees The prO\Iusmns were fully utilised during the year. i
The deferred consideration relates to the acquisition of King Systems Corporatlon (note 29). The net asset adjustment of £833,000 was paid in i
May 2006. The balance of the provision is expected to be pald by the end of the currelnt financial year. The total amount payable has been

discounted at 5.5% being the cost of borrowing. The unwmdlng of the dlscount is included within other finance costs. !

!
!
|

' ;o KR S : ‘;l A 1 } " 2008 2005,

SRR L i . S s : 14 ' gl £000 __£000]

! K ; —
Accruals and deferred income | ‘ ! l - 399

L]

[
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26 Net (debt}/cash

A BT AN A

[N g ¥ 5 . . Group LR T M Company Pl
» _‘ R A y 2006 12005 11 2008 , 2006,
AR AP T ¥ Wi Yl eieooo v, oo i gooo ! £000'
Current assets: "
Cash and cash equivalents | | 9,782 20,302 | 8,285 18,549
| | o782 20,302 | 8285 18,549
Short-term borrowings: i l
Overdrafts and short-term lcans repayable within one year {unsecured) ; {19,248) {2,887} {18,707) (2,696)
Bark term loan payable within one year f (3,851) - (3,851) -
Qbligations under finance leases : ' i @ - - -
| I (23,108) @887 | (22,558) (2,696)
Long-term borrowings |
Bank term loan repayable within five years (US$, unsecured) ' {18,293) i - {18,293) -
Less: payable with one year ' ! 3,851 b 3,851 -
Obligations under finance leases ‘ (7 - ‘ - -
I | (14,449) [ - | (14,442 |-
Net {debt)/cash | | (27,773 17,415 ;|  (28,715) 15,853
i |
Cash and short-term borrowings |
For the purposes of the Group Cash Flow Statement cash and short-terrrn borrowings ! [
comprise cash and cash equivalenis less bank overdrafts and short-term loans. ‘
Cash and cash equivalents 9|.782 20 302 ’ 8’2.85 18.5!49
Bank overdrafts and short-term loans {19,248) (2 88?) (18,707) (2,696)
Cash and short-term borrowings - | (9,966) 17415 | (10422) 15,853

The bank loans and overdrafts are subject to cross guarantees between‘Group comp'anies r
Bark loans are denominated in a number of currencies and bear mterest based on LIBOR. In December 2()05 as pan of interest rate

management strategy, the company entered into an interest rate swap for the notlonal value of the five year term joan. Under this swap, the Company
recaives interest on a variable basis and pays interest fixed at 5.61%. Interest on the revolvmg credit facility i |s charged at LIBOR plus 0.65% and on
|

UK overdrafts at 1% above UK base rate.
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27 Share capital and share premium account |, | r
I, R R D _ "~ Ordinary shares of 10p each _ Share premim
Gfoup and Company . .+~ . Lot g ot T Number o 0 £000 . 000G
Share capital authorised ' : H 'l ' ‘ '
At'30 April 2005 . b ! 40,000,000 2,000
At'29 April 2006 t 40,000,000 4,000 ;
Share capital issued and fully pald |
Al 30 Aprit 2005 | 26,805,889 2,681 23,051
Issued under share gption schemes ‘ 73,252 7 307
lssued on acquisition of King Systems Comporation ) | ) ‘ 1,141,427 114 5,4?9
At'29 April 2006 b _ ;o ; | 28,020,568 2,802 28,837

l i NI L | '

R B T e e : T 29 April 30 Apal

|

Number (1000) of shares issuable Under outstanding options (fote 31) 1 1,809,121 1,905,359

34'500 ordinary shares of 10p were :s'sued as a result of exer'cxse unc:ier the Bespak Execut:we Share Option Scheme for total consideration of £153.000.
38, 752 ordinary shares of 10p were |ssued as a result of exermses under the Bespak Savings Related Share Option Scheme for total consideration |
of £161 ,000. : C - ,
1 141 427 ordinary shares of 10p were issued as part cons:deratlon for the acqussmon of Klng Systemns Corporation in December 2005 (see noie 29).
3. 741 shares were transferred from the Employee Share Ownersh|p Trust (ESOT) during ihe year for nil con3|derat|on to satisfy entitlements under the
Groups Share Incentive Plan. |

Bespak QUEST Limited was esiablished in March 1989 as a quahfymg share ownership trust {QUEST) to acquire ordinary shares of the Company for
transfer to employees exercising ophclans under the Bespak plc Savings Flelated Share Option scheme. 21,036 shares were transferred to employees

in the year for a total conmderauon of £88,000 (note 30}. ’ l

i

) i

28 Movements in equity o '

] ] . T : 4+ U ) Share 7+ Share. . Retained - Other -
) L ., ocapi o oremum earnings ' . reserves* Total;
Group . . o a0 £000 = P00 . £000 - . £000,
Balance at 2 May 2004 o ) : ' 25681 23,052 36,827 (242) 62,318
Tolel recognised income and (expense) for the year ) , - - 557 (142) 415
Recognition of share-based payment - - 236 128 364
Pror:eeds from release of own shares held ' - (1) - 13 12
Equity dividends } - - {5,111} - {5,111)
Balance at 30 April 2005 b © 2,881 23,051 32,509 (243) 57,098
Tota}l recognised income and (expelnse) for the year E - - 6,988 (126) 6,862
Recognition of share-based payment i o= - 390 20 410
Proc';eeds for sale of shares for embloyee options 7 307 - - 314
ProcI:eeds from release of own shares held ~ - - 88 88
Equity dividends \ - - (5.201) - {5,201)
Issue of share capital ' 114 5,479 - - 5,593
Transfer to retained earnings . - - 7 4] -
Balance at 29 April 2006 -] 2802 |28,837 34,693 (268) 66,064

Cun;rulatlve goodwill written-cff agamst reserves amounts to £2|297 000 (2005 22 297 000) !
Investment in own shares amounnng to £nil at 29 April 2006 (2005 £101,000, 24,777 ordinary shares, nominal value £2,478) are now shown as a

deducuon from the profit and less account reserve in the Group balance sheet In the Company balance sheet the deduction is £nil, {2005: £20,000,

3, 741 ordinary shares, nominal value £374).
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28 Movements in equity continued | .
do T Al ' E L T ! A E ESOF‘Trusl -+, Cash flow - i %' Translaticn . <. oo
o 4 . v . " LR #ils ! ¥

I 4

' |

[

I

¥

!

\

|

i 2,802 28,837 | | 24,690 56,329

Balance at 29 April 2006

B i ! ’ A ’ shares  * hedge resérve reserves ¢ .-, rTotal
i Other reserves expanded . fl‘ . ) l v £000 12000, £000 - - £000
| Balance at 2 May 2004 ‘ (]242) I - (242)
i Total recognised income and (expense) for the year ' - L (142) (1 4;2)
Recognition of share-based payment i l 128 - - 1218
Proceeds for sale of own shares for employee options 13 - - 13
i Balance at 1 May 2005 [ (101) - (142) (243)
' Total recognised income and (expense) for the year ' - ' 1086 (232) (11'?6)
Recognition of share-based payment 20 . - - 'T’O
Proceeds for sale of own shares for employee options 88 ‘ - - a8
Transfer 1o retained earnings {7 l -1 - f(?)
Balance at 29 April 2006 - [ 106 | (374) {268)
1 |
S Lk e et IR : Shara . i Shae [ T Reaned ™1 |
‘ o e { l c & - R I S A ) .capital .- i élpremlum b earnings v .. Total f
| Company | { : oo s eooo- i £000° ¥, . £000,
Balance at 2 May 2004 - }' 2,681 23,052 38,399 '64.1:32 i
‘ Total recognised income and {expense) for the year . - ’ - (3.336) (3.3?6)
i Recognition of share-based payment i - - 364 364
| Share issue costs ' - | m - ](1) '
Equity dividends i - | - (5,111} (5,111}
Balance at 1 May 2005 | 2,681 %3.051 30316 56,048 |
Total recognised income and (expense) for the year : - - (835) (8|35) |
Recognition of share-based payment ! - ‘ - 410 410 .
Proceeds for sale of shares for employee options ’ 7 {307 - 514 |
Equity dividends ' - - (5,201) (5,201) |
Issue of share capital ‘ 114 | 5,479 - 5,593 :
| |
I

Profit for the financial period I
As permitted by section 230 of the Companies Act 1985, the holding Company's prof it and loss account has not beenI included in thesa financial
staterments. The loss on ordinary activities after taxation for the fi nanmallyear dealt W|th in the accounts of the holding Company was £0.81 million |

(2005: loss £3.527 millior). l !

= i

I
i |
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29 Acquisition

On 22 December 2005 the Group purchased 100% of the shares of King Systems Corporatlon {“King™ for total consideration and acquisition costs

of £57.7 million. This purchase: has been accounted for as an acqursrtlon

' |
\ From the date of acquisition to 29 April 2006 King comnb!uted 91 1.1 mz]lron to turnoxlrer £2.0 milion to profit before interest and amortisation of [
acpurred intangibles and £1.4 million to profit before tax, King contrrbuted £2 3 mrllron to the Group's net cperating cash flows, £0.6 million in respect i
|

of taxation and utilised £0.3 millien for capital expenditure.

’ Intangible assets were recognised at their respective fair v:alues where these could be measured reliably, The residual excess over the net assets

acquired is recognised as goodwill In the financial staternents. l i

A ' A B Carrying vahes ‘Fair value : ]
| . R , i A S ] ; _ pre acquisition . adustments fair vakies
.r < .. L T T : %000 £000 £000,
Intangrb!e assets : I i l ' ! ] - 16,000 16,000
Property plant and equipment | | 5,031 1,764 6,795
lnvlentones ! _ 2,003 - 2,003
Ref:ervables : | ! ‘ 3.688 - 3,688 ;
Payables ! | (2,831) - (2,831)
Current taxation | _ ‘ (187) (2,122) | {2,309}
Deferred taxation : : 294 (7.034) (6,74@)
Cash and cash equivalents I . 189 - 189
Lease obligations _ ' ‘ (16} - (16)
Net assets acquired ' r 8,171 8,608. 16,779
Goodwil ; ‘, 40,966
Total consideration - ] j 57,745
Tot:al consideration satisfied by:: i ' = l i ',
1,141,427 ordinary shares issuad at market value of £4.90 per. share : 5,593
Cash ! j ' , 43,096
Net asset adjustment paid in May 2006 A 833
Deferred contingent consideration 5,358
Directly attributable costs  ~ ' - | 2,87
| » . 57,745

The' fair value adjustments contain pr0vrsronal armounts which are subject to finalisation wrthln twelve menths of the date of acquisition. Shares issued
were valued at market price at the date of acquisition. Goodwrll represents the value of synergres the customer base and the assembled work force. |

The outflow of cash and cash equivalents on the acquisition of Krng ||s calculated as follows:
ooy R l . 4

| ‘ L B A £000.
CasIP consideration : . % ‘ 43,090
Directly attributable costs ' r 2,871
Caslh outflow ‘ ’ 45,961
Cash acquired , {189)
Net 'cash impact . l ‘ 45,772
Thelrntanglble assets acquired as part Ioi the acquisition of ng can be analysed as followIS .‘
Patelnted and unpatented technology, and know-how 5,122
Trademarks and trade names ' 4,703
Customer contracts and relationships 2,999
Dustr]butron agreements 3,176
Total . 16,000

Further details of these are given in note 16. o

King eamed cumulative revenue of $53 1 million from the start of its fnancral year 1 January 2005 to its acquisition dats,

[} .
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30 Financial instruments and related disclosures |
Fmanclal risk management ‘ ' i J

Bespak plc reports in sterling and pays dividends out of steding profits. A function of Group Finance is to manage and monitor the Group’s external
and internal funding requirernents and financial risks in support of Group corporate objectlves Treasury activities are governed by policies and

procedures approved by the Board and monitored by Group Finance,
Group Finance maintains treasury control systems and procedures to‘monitor foreign exchange, interest rate, liquidity, credit and other financial

1

rigks.

Bespak uses a variety of financial instruments, including derivatives, to finance its operations and to manage marke: nsks from these operations:.
Financial instruments inctude cash and liquid resources, barrowings, forward foreign exchange contracts andlmterest ratle swaps.

Liquid assets surplus to the immadiate operating reguirements of Group companies are generally |nvested and managed centrally by Group

Finance.
External borrowings, mainly managed centrally by Group Finance, comprise a portiolio of long and short-term fi fnalntlze .
Bespak does not hold or issue derivative financial instruments for tradlng purposes and the Group's Treasury polroues specifically prohibit such .

activity. All transactions in financial instruments are undertaken 1o manage the risks ansmg frorm undertying business actrwtres not for speculation.

Fair value of financial assets and liabilities !

|

The table titted ‘Fair value of financial assets and liabilities’ presents the camying amount and the {air values of the Group's financial assets and l‘

liabllities under IFRS. Where available, market values have been used ‘o determine fair values. Where marketlvalues arefnot available, fair values are ;
datermined using the prevailing interest and exchange rates. :

The methods and assumptions used to estimate the fair values of fi nancral |nstrurr|rents are as follows; i | ) E

— Forward exchange contracts — The fair value of the Group's forward exchange contracts is based on marrket pnces and exchange rates at the ) H

balance sheet date; |

~ Interest rate swap - The fair value of the Group's interest rate swap ls based con the market values at the balance sheet date; and AP ’
" = QOther - the fair value of other assets and liabilities approximates to the camying amount reported in the batance shee: i

Fair value and cash flow hedging activities
Under IFRS, all derivative financial instruments are recognised as assets or liabilities in the consolidated balance sheet ct fair value. Gains and losse

are recognised in the consolidated income statement unless they are desrgnated as hedging instruments and tested to'be effective under IAS 38, in 1
which case the element of gains and losses that fulfil the hedge effectiveness criteria are taken directly to equrty |
Bespak's hedging strategy is unchanged in respect of covering the transactronal nsk of foreign currency sales and purchases and hedgrng the net

~o

investment position of foreign subsidiaries. ’ : |

Interest rate risk management f "
The Group's policy is to convert a portion of its floating rate debt into fi xed rates usrng interest rate swaps. The Group desrgnates these as cash ﬂo l
hedges of interest rate risk. The fair valug of the interest rate swap at 29 April 2008 of £152 000 has been |ncluded rn the consolidated statement of - |

recognised income and expenss.
The Group manages centrally the short-term cash surpluses or borrowing requwements of subsidiary companres .

Foreign exchange risk management
The Group's principal currency exposure is movemnent between sterling and the US dollar.
The Group uses forward contracts to hedge transactional currency exposures. As a result there were nojmaterial net monetary assets or liabilities

|
in foreign currencies, having taken into account the effect of forward exchange currency contracts that have bean used to match foreign currency

exposures.
The Group hedges a proportion of forecast future foreign currency transactlon exposure extendrng up to twelve months At 29 April 2008, the

Group held forward contracts to hedge the equivalent of £1.6 million of forecast forergn currency transactlon exposures (2005 £4.6 million}. The fair
value of the forward exchange contracts was £85,000 at 29 April 2006({2005; £88 OOD) The Group currenny does not designate these forward
contracts as cash flow hedges and gains and losses are recognised in the income statemem {

Included in loans at 29 April 2006 was a borrowing of US$67,250, 000 (£36,999 000) which has been desrgnaied as a hedge of the net -
investments in the United States and is being used to hedge the Groups exposure to foreigh exchange rlsk's on these investments. Gains or losses
on the retranslation of this borrowing are transferred to equity to offset any gains or Iosses on translation of the net investments in the subsidiaries,

e i e

Committed facilities
As part of iis financial risk management policy the Group has committed facilities available at floating rates that expire within one year. In addition the

Group has a £40 million revolving credit facility that expires within five y;ears I
Market risk of financial assets I l
The Group invests centrally managed liquid assets in short-term investments with banks at ﬂoatlng rates measured against LIBID. These investments l
are classified as cash and cash equivalents. t |

| Ol . |
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30 Financial instruments aqd related disclosures contiﬁued

Credlt risk ! .
The Group is exposed to a concentration of credit risk in respect of its major customers such thal, if one or more of them is affected by financial
dlft" culty, it could materally and adversely affect the Group's fi nanmal results However, tHe Group does not expect any of its customers to fail to meet
their obligations. P i |

The Group does not believe it is exposed to major concentrations of credxt risk on other classes of financial instruments. The Group is exposed to
cred|t related losses in the event of non-performance by counterpartles to financial instruments, but does not expect any counterparties to fail to meet
thexr obligations. ' i

The Group applies Board- appro\ted fimits to the amount of credit exposure 1o any one counterparty and employs strict minimum credit woﬂhmess

|
criteria as to the choice of counterparty. Additionally, the Group 1akes out credlt insurance cover against the majority of export sales.
|
quu:dlty ! |

The Group operates |nternat|onauy. pnmanly through sub3|d|ary corr:panles established i mI the markets in which the Group trades. Selling margins are
sufﬁuent 10 exceed normal operating costs and the Group's operatlng subsidiaries are cash generative. .
’ WOperatmg cash flow is used to fund:investment in-the research a‘nd dévelopment of an products as well as routine cutflows of capital expsndlture;
tax dividends and repayment of maturing debt. The Group may, from time lo time, have additional demands for finance, such as acquisitions. '

‘Fair value of financial assets and Ilab|||t|es S ' .
The following table sets out the classn" cation of financial assets and Ilabllltles Receivables and payables have been included to the extent that they
are classified as financial assets and liabilities in accordance mth IAS 32. Prows:ons have;been included where there is a contractual obligation to
sat"tle in cash. Where appropriate, cun;rency and interest rate swaps have been presented alongmde the underlying principal instrument. The carying
am?unts of these |nstruments have been adjusted for the effect of tr?e currency and |nterelast rate swaps acting as hedges.

't

T AR - .i : :_ T i M29Aprl2006 . ‘ At 30 April 2005 ]

y R . . . 1 ’ 1 ‘i ; I??ok.v:(l’gg ‘ Fa_irv&;ggﬂ " Bookv&a)]gg ) Fairv;.!cu)g:

| . - | ] AT : - . A ,

I-“;xéd asset investments o S A i - - 77 77
Cash and cash equivalents ' I | 8,782 9,782 20,302 20,302
Current asset financial instruments: 1 | | T | 8,782 9,782 20,302 20,302 !
S_hc%rt-term borrowings and overdrafts ' ; ' (19,248) (19,248) (2,887) (2,887)
Finance lease ) Yo ' 14) (14) - -
Long-term borrowings | {18,293) {18,293) - =
Inte'rést rate swaps ' ‘ 152 152 - -
Total borrowings and related swaps I 37,403) (37,403) (2,887) (2,887)
Recelvables - - . | 225 225 . 866 866
Payables ; - - (399) (399)
Forward exchange contracts ; 85 85 88 88
Total trade receivables, payables and related swaps | | 310 310 555 © 555
Total financial assets and liabilities | N {27,311) {27,311) 18,047 18,047
Total financial assets . [10,092 10,092 21,347 21,347
Total financial liabilifies {37,403) (37,403) (3,300) - (3.300) |

1 .
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30 Financial instruments and related disclosures continued | - ‘i
Interest rate profile of financial assets and liabilities {
The interest prorle of the financial assets and liabilities of the Group at 29 April 2006 was as follows: I |
i - 'il TR T T o wm sl b s T S Cashand, LT g% E" |3 Ty Foward, -t “‘
I; L oA Fixod assét  * {* Gash + 10 oo if exchange , .
b voh ! e - investments . equivalents © Receivables. ) { contacts © ¢ [ Total
At 29 April 2006 - ' i L. w e D e ,‘i £000 - 1000, L F1E000 . €000 - ..o - EOOC,
Financial assets l . ! ' ‘ '
Less than one year | - | 8,260 - - 8,260
Total interest earning ' ' - 8,260 I - 8,260
Analysed as: | i [ I
Floating rate interest - | 8,260 - - 8,260
Total interest earning i - 8,260 - - 8,2;60
Non-interest earning | - 1,522 | 225 8 1,832
Total | - | o782 I 225 | 85 . 10,092
] | | \ | | i) . | !
I ’}i T T TFsnotterm ¢ e . ] Effectof Uy Ly E Obligaticns N 31 |
o : . . sbomowings " Long-term - - . interest raté '> P P under ¢ .. -
s e e L e o ‘and overdrafts -+ borrowings | swaps Payables ’ﬁ ance leases - Total
avzoapritzo0e - of I TS AT a0 ¢ ey ol 000 fr o 000 T fF.0000 L 0000 v T E000,
Financial liabilities ) I I | ) '
Less than one year (19,248) l (3,851) 53 ! - (7 (23,053)
Between one and two years - (3,851} 42 i - " {7} (3,8;1 6)
Between two and three years - (3,851) 30 ‘ | - ) - (3,8121_)
Between three and four years - (3,851) 19 t - | - {3.85}_2}
Between four and five years - | (2,889) 8 - - (2,881) .
Total interest earning (19,248) |(18,293) | 152 b= (14) (37,403) |
Analysed as: " oL L . }
Fixed ratg interest - ’(18,293) 152 | - (14 (18,1585) |
Floating rate interest {19,248) H - - - - (19,248) l
Total interest eaming {19,248) | (18,203) 152 oo (14) (37,403) I
Non-interest eamning - - - i - LT - r
Total {19,248) [(18.293) ! 152 o= (14) - {37,403) |
| L |

' ) 1
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Sq Financial instruments and related disclosures (?ontinued ‘ . !
T . o a ; T R T Cash Forward T
. : | T i Fixed asset ., ! and cash .. exchange |
} ’ mve_,-stgnents -+ equivalents Receivables contracts To!al.
A1 30 April 2005 . v ; © £000 2000 £000 £000
u . ' ' : '
Finlancial assets . ‘ \ ' I !
Less than one year b C - 20,302 - - 20,302
Total interest eaming o [ 20,302 - - 20,302
Analysed as: ' o '
Floating rate interest i : - 19,3449 - - 15,349
Total interest earning ! - 19,349 - - 19,349
Non-interest earning by | 77 ' 953 866 102 1,998
Total e o i 77 | 20,302 866 102 21,347
| | | i |
' : o Sror-tem T o i T Efieciof Forward
4 - - L N borrowings - I .tong-terin ; | .interestrate . ’ axchange co
b » e e ~and overdrafts Co borrowings swaps " Payables contracts Total'
At 30 April 2005 . e £000 - £000 . €000 £000 £000 £000,
Fin:ancial liabilities v | v
' [ ;
Less than one year \ (2,887} b - - - (2,887}
Total interest earning (2887 | - - - - {2,887)
Analysed as: o ; ( |
Floating rate interest (2,887} - - - - (2,887}
Total interest eamning (2,887) Lo- - - - {2,887)
Non interest earning ' = Po- - (399) (14) (413)
Total (2887 | - | - (399) (14) (3,300)
Currency profile of financial assets and |IabI|ItleS ' l \ ] "
The curency profile of the financial assets and liabiliies of the Group at 29 Apnl 2006 is als follows:
| T, . Sterhng, E . UsT dollar DREEE Euro ~Swiss franc Indian rupee Total)
A129Apn| 2006 SR00D. % 1Y - fO0D % ! - £00C £000 £000,
0 S | R
Fingncial assets ' I ‘ T
Cash and cash equivalents 7.122: 2,505 - 2 9,782
Fiecleivables 225, i o= - - 225
Forward exchange contracts ! - | .78 | - - 85
| b 7347 | 2871 | 72 - 2 10,092
Flnanmai liabilities :
Short term borrowings and overdrafts (376) (18,747) (122 (3) - (19,248)
Long-term borrowings | - (18,293) - - - (18,293)
Efie('l:t of interest rate swaps - 152 - - - 152
Obligations under finance leases ! -, \ (14) - - - (14)
| L (376), | 3690 | (122) (3} - (37,403)
| L | i | ' [ .
[ - T '“ Siemng T ,US dollar‘ w1 L CEGoT . Swiss ffanc 'Indian rupee Total,
At 30 April 2005 ek » Y, L E000) :o+ o4 £000 £000° © £000 £000°
| ‘ }
Finalncial assets l } ‘ !
Fixed asset investments 77 ! b - - - - 77.
Casi? at bank 18,593 . 1,517 186 - 6 20,302
Rece‘ivables ' 866 ' - - - - 866 .
|
Forward exchange contracts - | 102 - - - 102
| 1953, | 1,619 | 186 - 8 21,347
Financial liabilities ! ' o
Shorit-term borrowings and overdrafts {188) ‘ {2,696) - 3 - (2,887)
Payables (399) ; - - - - (399)
Forward exchange contracts - ' - (14) - - 14)
| f (587)1 | (2,696) | (4 @ - (3.300)
i T i 1 | 1
- ; :
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30 Financial instruments and related disclosures continued [ i }
]
Borrowing facilities i g
At 29 April 2006, the Group had the followmg undrawn committed borrownng facilities!available at flcating rate:s: |
;- “ A T v}: 2006 2005,
.‘l S 41 K £000 £000,
' ' N |
Expiring within one year 25,453 12,807
Derivative financial instruments ; ‘ i
The table below sets out the net principal amounts and fair value of denvatwe contracts held by Bespak: | J | .
A 7 v i I T4 T Cantact or undarying 1 T Farvaa. - ™1
l! ’ . ol principal amount } E . Assets Liabilities,
At29Apr|12006 | o ol oeooo g £000 L E00D)
Foreign exchange contracts ’ !2,507 ) | 85 =
Interest rate swaps | 18,231 | 152 -
Total derivative financial instruments [ 20.738 ' J 237 ] -
At 30 April 2005 ) } I
Foreign exchange contracts ; 4,662 102 {14)
| 102 {14)

Total derivative financial instruments

|a,562

Hedges
Cash flow hedges

The Group has entered into a five year interest rate swap and designated it as a cash flow hedge to cover changes in cash ﬂows due to changes i
interest rates on its US$ floating rate term loan. '

Net investment hedges

The Group has designated its US$ denominated term loan and revolwng credit loan asa net investment hedge in respect of the foreign currency

]

+

_]

translation risk arising on consolidation of the Group's net investments in the United States The fair value of the US$ borrowings-at 29 April 2006 was

£36.999 million (2005: £2.696 million). The foreign exchange gain of £1 !4 millicn (20(|)5 £0.2 million) on translation of the borrowing into Sterling has

been recognlsed in exchange reserves.

31 Employee share schemes

Share options

The Group operates share option schemes, whereby options are granted to employees to acquire shares inI Bespak plc at the grani price, and share
award schemes, whereby awards are granted to employees to acquire shares in Bespak plc at no cost, subject to the achievement by the Group 0

certain specified performance targets.

The Group operates share option schemes and savings-related share option schemes. Grants under share option schemes are normally

i
l
F
I

i

|
|
|

exercisable between three and ien years from the date of grant. Grants of share awards are normalty exercrsable at the end of the three year

vesting/performance pericd. Grants under savings-related share option schemes are normally exercisable after three years saving. Options under the
share option schemes are nomally granted at the market price ruling at the date of grant The majority of options under the savings-related share

option schemes are granted at a price 20% below the market price ruhng at the date of grant.

Share options awarded to the Drrectors are subject to p<=:r10rn'|amce| criteria as Iald out in the Remuneratlcn Repon

Share-based compensation recogmsed in the income statemen}
The share-based compensation charge has been recorded in the incor:ne staternentl as follows:

=

j:

Staff costs (see note 4)

L et by ARRREE I ERE & £000 £000)
| ' | 410 - 64

}
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31 Employee share schemes continued ‘ | ' l
- . ! t ‘
Option pricing r I [

| |
Folr the purposes of valuing ophons to arrive at the stock- based cornpensahon charge, the Black-Scholes option pricing model, as modified for
market performance condmons has been used. The assumptlons used in the model are'as foIIows

Cok

[ o . RN T 2008 2005 |
Ris:k-free interest rate ; : _ | ' | 45%  4.6%-5.0%
Dividend yield : 3 ‘ 3.1% 3.8%-4.8%
Volatiity ' o ; 25% 25%
Expected lives of options granted under: : :
Share option schemes ) - 5 years

- 3 years
3years . -

Savirgs-related shara option schemes |

Share appreciatian rights ' !

Weighted average share price for grants in the year | :

Share option schemes - market and option price f : - 509p

Savings-related share option schemes — market price 542.5p | | oo .- 434p

Share appreciation rights — market' anb option price ! | 614p -
1 . |

The expected volatility is based on historical volatility over thelast three years. The expected life is the average expected period to exercise. The risk ‘

z‘reeI rate of return is the yield on Zero-coupon UK government bondsi of a term consistentiwith the assumed option life.
' N |

! . e T i N : : ';' S ! Shars opticn schemes . Savings relatad 3
poe T s T e e L I i : i if c o ied oshees T Lt " . share option schemes
b LT o » : - " Weighted - Weighted
Options outstanding -~ - P - ! A 1 Number exercise price . Numbér  exercise pnce
! \ RN ' ‘
At 1I May 2005 , . 1,([346,106 488p 559,253 352[)’
Options exercised S ' | (34,500) " 443p (59,788) 417p
Options cancelied : 1 l " (181,856) 467p {28,763) 381p
At 29 April 2006 : o ' o 1,129,750 469p 470,702 342p

R 1
Perlormance share plan and Share appreciation rights 3 t iy
The Group operates a Perfermance Share Plan and Share Apprematlon nghts Scheme whereby awards are granted to Directors and senior
rnanlagemem at no cost. The percentage of each award that vests is|based upon the performance of the Group over a three year measurement
penod The perforrnance conditions conS|st of two parts. Condmon one is satlsf ed if the Total Shareholder Return (TSR} of Bespak is equal to or
exceeds the TSR of-the FTSE Al Share Health Index. If Condmon one is not satisfied the Awards lapse. If Condition cne has been satisfied then
the tab!e below sets out the percentage of an Award that vests’ or becomes exercisable.

) P \ ;

Percentage per annum by whith Bespaks Growth in.EPS exceeds tHe ™ R A 4 . N

growth in the Retail Prices Index {RP)) over ihe performance penod A b . o ,'Proponion of award that vests

Less than 3% per annum l [ ‘ l ' ' Nil

Between 3% and 10% per annum ! (EPS % - RPI % — 3%) x 10.71 + 25%

10%! per annum or more ' ‘\ 100%

Perannance shares . ‘

[,» IR I‘ LT 5‘ . l\ i . J B N Weighte,

Number of shares issuable= *~ 3" = ey o v {7 L 7 Number exercion p?g:j

Awar?ds granted . l : | ‘ ! ) ‘ 136,669 578p

At 29 April 2006 ' | ‘ | 136,669 578p .
1] ! i ‘

Sharle appreciation rights | )

Number of shares issuable '

Awards granted i 72,000 614p !

At 29 April 2006 C _ i : 72,000 614p

-

k

[ ' ‘ ,
.

i ! .
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32 COmmltments and contmgent Ilabllltles ) ‘ o
Nk ] N . : . T hGroup Y b .,
T . ' ‘ . 2006 2005 1 2006 2005,
_ T S R : N £000 '£000 £000 £000
! I
i) Capital expenditure contracted for but not provided in the accounts 410 1,163 ! - !—
' i
i) Commitments under noﬁ-cancellable operating leases expiring: ! ;
Other than land and buildings:
Rental payment due within one year ‘ 139 99 i - -
Rental payments due between one and five years r 245 90 I - S B
| l 384 | 189 | - -

! |
iii Legal proceedings
In January 2002, the European Patent Office Opposition Board ruled against the Group, upholding the patent rights of a competitor in the field of
metered dose inhaler valves. An appeal has been lodged against the decision and the eventual outcome of the dispute ils unceriain. The directors do
not expect that a material loss will result from these proceedings and as I:-a result no provision has been macde,

iv) Cross guarantees
There is a guarantee agreement from Group companies to the Royal Bank of Scotland

to £37.3 million {(2005: £nil) at 29 April 2006.

o

| |
|

33 Related party transactions
The consolidated financial statements include the financial statements of the Group and Cornpany and the subsmﬂanes listed in the following tab!e

plc in respect of the GrFup's bankI borrowings which amounted

A a0 - -_.' % of ordinary % of ordinary . | i i
. y oo J : Lo . shares held shares held ' i
TR E St ¥ -Country of registration (or , *; e by the "t bythe. $
Subsidiaries # 4 .- incorporation) and operation . % | " Company o 'Group éNature of busnness
I
Bespak Europe Limited United Kingdom \ 100 100 !Developmem and manufacturing
Bespak, Inc. USA ! :— 100 Manufactunng and dlstnbuuop
King Systems Corporatlon USA | f_ 100 'D}e\'felopment and manufacturing
H&M Rubber Inc. USA , - 100 i ‘Manufacturing
The following table provides the total amount of transactions, which have been entered into with related parties for the rélevant financial year:
2t " &ales of goods and senvices *; Purchase of goods and services .. [Amournits owed by reléted pénieé 1§ 'Amounts owed 10 related parties £
. . 2006 2005 - 2006 f 2005 I © 1. 2008 2005 ) i - 2006 T 2005
i £000 Y L RO00 - . B0O0 2000 . £000 moo, i £000 £000;
. ' ' i !
Associate - - 1,057 I 880 | - I - 158 154
Associate ’ !
Bull Rubber Limited | f

The Group has a 26% interest in Bull Rubber Limited (2005: 26%). Bull Rubber, a manufacturing company, is registered and operates in the United
Kingdom. Bull Rubber Limited reports to 31 March. ! I

Terms and conditions of transactions with related parties
The sales to and purchases from related parties are made at normal market prices. Outstanding balances at the year-end are unsecured, interest

i, I, : . M
free and setllement occurs in cash, There have been no guarantees pr?\nded or recc’ewed for any related parties receivables or payables. For the
year ended 29 April 2006 the Group has not made any provision for doubtful debts relating to amounts owed by related parties (2005: £ri). This
assessment is undertaken each financial year through examining the fi nanmal position of the related party and the market in which the related

party operates.

; |
| -

i Il!

: 1 1
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33 Related party transactions continued

Compensatlon of key management personnel of the Group :
The compensation of the key management personnetl of the Group, is set out below in aggregate for each of the categories specified in IAS 24
Rerated party disclosures. For further information about the’ remuneratuon of mduwdual Dllrectors please see the Remuneration Report.

[ : ' : ; - | , T . B 2006 2005,
1 Yo 7 N e oo . £000 . £000,
| R : ] : . =
Short-term employee benefits | } { 2,127 1,605
Post-employment benefits : 196 153

I
Termination banefits 438 -
Share-based payments ' ' : ‘; : 160 100
| | 2,021 1,858

t .

' . oo
34 Transition to IFRS. ) ' ‘t
Th|s is the first year that the Group has presented its financial statements under IFRS as endorsed by the EU. In accordance with the provisions of
IFHS 1 First-time Adoption of Internaz‘tonaf Financial Heportrng Standards the followmg dlscfosures are required in the year of transition. The last
fi nancual statements under UK GA{\P were for year ended 30 Apnl 2005 and the date of transmon was therefore 1 May 2004, The analysis below
shows a reconciliation of net assets and profit as reported under UK GAAP' at 30 April 20105 to the revised net assets and profit under IFRS as : I
replorted in these financial statements In aqadition there is a reconmhanon of net assets under UK GAAP to IFRS at the transition date for the .
Company and Group of 1 May 2004. ‘ l

i ) .
Reeonciliation of profit for the yeqr ending 30 April 200_§| I |,

: ! L T i ’ Group | Company,
! ; Cod . 52 weeks ended 52 weeks ended
t - ST i ' - 30 April QT?,?f. a0 Apri 2Tgct)a5|:
Profit for the period i ' R £000 £000,
Profit for the period under UK GAAP | vl 2,728 (3,193)
Adjustments to conform to IFRS b '
Def ned benefit scheme ! : {486} -
Hohday pay | 8 n
Financial insiruments | 124 -
Share based payrments : (236) (236)
Asslociates ' ! 22 =
Deferred taxation . | 158 73 |
Proﬁt./(loss) for the period under IFRS 0] | 2,318 (3,357)
T : ] '
Reconciliation of equity at 1 May 2004 (date of transition to IF|RS) and 30 Aprtl 20(!'5
Gmu ¥ { ,».‘; Sy 1 ; %80 April 2005 1 May 2004
P : . . : N r 3 £000 £000,
Totall equity under UK GAAP ' ' 55,594 67,983
Adjulstments to conform to IFRS
Deﬂned benefit scheme deficit (15,679) (12,647)
Holiday pay (281) (289)
Financial instruments 88 (36)
Dividends ) 3,241 3,237
Deferred taxation- ! ‘ 5,085 4,070’
Total equity under IFRS , i 57,998 62,318 |
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34 Transition to IFRS continued g ‘ ' . [ .
d T 0o e e o ER IO LY ! THoL L e 4f 30Aprl _1May
i T 5“,:; . l K AT T o
Company L T S L : o . oW
! ) ) i
Total equity under UK GAAP ' i I 52,741 60,922
Adjustments to conform to IFRS :
Holiday pay (19} (18)
Dividends [ 3,241 3,23:7
Deferred taxaticn | } : 85 ©9)
Total equity under IFRS t | | 56048 64,132
i .
Main changes arising from the transition from UK GAAP to IFRS i

Presentation of financial statements
The primary statements have been presented in accordance with 1AS 1 Prosentation of Fi nancial Statements. Hn the consolidated income statement! '

(i} net finance income combines interest income and interest expense on Jthe face of the income statement; (i ||) the servrcle cost for Bespak's defi ned ’
benefit pension scheme is included in operating expenses whilst the net financing cost, for which there was FIID equrvatent under UK GAAP, is
included in finance costs; and {ii) the share of the profit of joint ventures and associates is now presented including |ts share of interest and tax. In the
consolidated balance sheet, (i} assets and liabilities are anatysed between current andlnon current {ii) current-and deferred tax is shown separately;
(i) the defined benefit pension deficit is shown separately; (iv) cash mcludes short-term investments that are readrly convertible to cash; and (v)

preposed dividends are excluded. |

i
Share-based payments 1{
Bespak operates a number of share-based incentive schemes. Under Ut|< GAAP, whelre shares are awarded to employeee UITF ? allows the charge ) f
to the profit and loss account to be based on the difference between the market vatue of the shares and the exercise pnce (an intrinsic value basis) {

spread over the performance period. SAYE schemes are exempt and no charge is made Under IFRS, the charge to the consolidated income
statement is based on the fair value of share options and awards granted. The fair value of the equity rnstrument is measured at grant date and '
spread over the vesting penod through the income statement with a corresponding i rncrease in equity. The farr value of the share options and awards '
has been measured using a Black-Scheles medel, as revised to take ac!:ount of market based conditions. Bespak ‘has ‘applred IFRS 2 only to share E
options and awards granted after 7 November 2002 that had not vested at 1 January 2005, Future charges are expected to rise in view of the value )

of subsequent awards, in particular as the new long-term incentive programme is introduced. |

Pensions : .
Under UK GAAPR there was a defined beneiit pension charge within operating expenses in the consolidated !ncome statement. Under IFRS, this is :

I
allocated between operating expenses and financing costs (reflecting the difference b|etween the expected returns on scheme assets and scheme
liabilities). The defined benefit pension scheme deficit is included in the consolfidated balance sheet.

i

Holiday pay . |
Under Bespak's UK GAAP accountrng polrcy, holiclay pay was cnly accrued where required by local accounting regulations. IFRS requires holiday pay to ;
be accrued for all employees. b !
Dividends [ r!
-Under IFRS, interim dividends are recognised when paid, whilst final deends are recognrsed when approved by shareholders at the annual general !
l

1

meeting. Dividends are no longer shown on the face of the consolrdated income statement but as a movement in equrty.

Intangible assets
Under IFRS, the policy on intangible assets is to capitalise all such assets where they meet the specified cntena in IAS 38 In respect of internal product

development expenditure, it is management’s view that it is not possrble to demonstrate with sufficient certarnty. prior to customer and regulatory

approval, that these criteria are currently met. Consequently no mternal:development costs have been capitalised. l
Capitalised software costs that are not an integral part of the related hardware have been reclassified as intangible fixed assets. Software i
|

reclassification has not resulted in a revision of useful economic lives and has not affected reported prof its.

l
I

: i
t
|
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34 Transition to IFRS contir}ued

Financial instruments v !
Under IFRS, all derivative financial instruments are recogmsed as assels or, liabilities in the consalidated balance sheet at fair value. Gains and losses
arle recognised in the consolidated i income statement unless they mee! the definition of a cash flow hedge under IAS 39, in which case the element of,
the gains and losses that fulfil the hedge effectiveness cntena are taken directly to equrty

Bespak’s hedging strategy is unchanged in respect of hedgrng the net investment position of foreign subsidiaries and covering the transactional
risk of foreign cumrency sales and purchases. However, the stncter cltesrgnatron. documentation requirements and effectiveness testing needed to
qualify for hedge accounting under IFRS means that transactilons undertaken as hedges|under UK GAAP may not qualify for the same treatment

under IFRS, 1

Deterred taxation ‘ . ! |
Deferred tax is required to be prowded on all temporary differences under IFRS rather than timing differences under UK GAAP. The deferred tax asset
has been ofiset against the deferred tax liability in the oonsolldlated balance sheet as the deferred income taxes relate to the same fiscal authority.

IThe movement to IFRS did not change any of the Group cash ﬂ?ws Cash and cash equrvatents include short-term depaesits under IFRS, whereas
under UK GAAP these were included in the management of ||qurd resources category. !

b !

IFRS 1, First-Time adoption of international Financial F?epomng Standards permits those companies adopting IFRS for the first time to take some
exemptlons from the full requirements of IFRS in the transrtronlpenod Bespak has adopted the following:
1 Business combinations: Busrnesslcombmatnons prior 1o the transrtlon date {1 May 2004) hava not been restated onto an IFRS basis.
2 [Share based payments: Bespak has applied IFRS 2 to share optrons and awards granted after 7 November 2002 that had not vested at
1 January 2005. , ! ;
3 Pensions: all cumulative actuarial gatns and losses in respect of emptoyee benef t schemes have been recognised at the date of transition;
actuarial gains and losses are recognrsed in full through the statement of recogmsed income and expense in the period in which they arise.
4 Cumulatrve translation differences: the cumulative translation differences have been set to nil at the date of {ransition. ’

il
The restatement of equity and prof its from UK GAAP to IFRS was efplarned in detall in a ddcument tittled Adoption of International Financial
Re portrng Standards (IFRS) pubhshed on 13 January 2006. Thrs document is available on our website or can be requesied in writing from the

Company Secretary ) ' !

1
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Notics of Anpuel Gienerel Meefing

Notice is hereby given that the 47th Annual General Meeting of Bespak

plc will be held at Blackhill Drive, Featherstone Road, Wolverton Mill
South, Milton Keynes, Buckinghamshire MK12 5TS at 2.00pm on
Thursday 28 September 2006. The business of the Meeting will be:

Ordinary business

1

8
9

To receive the accounts for the 52 weeks ended 29 April 2008 and
the directors' and the auditors' reports for such period.

To declare a final dividend of 12.1p per ordinary share be and is
hereby payable on 26 October 2006 to holders of ordinary shares
registered at close of business on 6 October 2006.

To re-elect Mr John Robinson as a director.
To re-elect Mr Mark Throdahl as a director.
To elect Mr Paul Boughton as a director.
To elect Mr Jonathan Glenn as a director.
To elect Dr Peter Fellner as a director.

To elect Mr Jim Dick as a director.

To elect Mr Chris Banks as a director.

10 To approve the Remuneration Report of the Board contained in the

Annual report and Accounts.

11 To reappoint PricewaterhouseCoopers LLP as auditors until next

year's Annual General Meeting and to authorise the directors to set
their remuneration.

Special business
To consider, and if thought fit, 10 pass the following resclution which will
be proposed as an ordinary resolution:

12 THAT: the directors be and are generally and unconditionally

13 THAT subject to the passing of resolunon 12 set out in the Notice of

authorised in accordance with Section 80 of the Companies Act 198?
{“the Act"} to exercise all the powers of the Company to allot relevant

securities (within the meaning of the said Section 80} up to a
maximurn aggregate nominal amount of £834,018 during the period
from the date of the passing of this resolution to the earlier of 8
December 2007 and the conclusion of the next Annual General
Mesting, and so that this authority shall allow the Company to make
offers or agreements before the expiry of this authority which would
or might require relevant securities to be allotted after such expiry,
and the directors may allot relevant securities in pursuanca of such
offers or agreements as if the authority given by this resolution had

not expired, and this authority shall be in substitution for any previous

authorities conferred on the directors to allot relevant securities.

To consider, and if thought fit, pass the following resolutions which

will be proposed as special resolutlons

Meeting of which this resolution is a part, the directors are

empowered, pursuant to Section 95 of the Companies Act 1985 (“the

Act™, to allot equity securities (within the meaning of Section 94 of
the Act) pursuant to the authority given in accerdance with Section

80 of trlle Act conferred by ordinary resolrftion 8 set out in the Notice
of Meet:ng of which this resolution is a pan as if Section 89(1) of the

Act

| |
dld not apply to any such allotment provrded that this power

shall be limited to the ajlotment ol equity securities:

i)

i)

i)

in clonnection with an offeriof secunties. open for acceptance for a
perliod fixed by the directors, by way of rights to holders of
crdinary shares and cther Persons_entitled to participate in such
offer in proportion (as nearty as may be) to their holdings {or, as
appropnate to the number of shares‘ which such cother persons
are deemed to hold) on a record date fixaed by the directors
subject only o such exclusions or other amrangements as the
drrectors may deem necessary or expedlent to deal with legal-or
practrcal problems under the laws of any territory or the
requiremets of any regulatory body or any stock exchange in any
terh'tory or in connection with fractional entitlements or any other

|
matter whatever; and

pursuant to the terms of any share scheme for employees
approved by members in general meetrng and

{otherwise than pursuant to sub-paragraphs (i) and (i) above) up
to an aggregate nominal amount of £140,102;

du‘n'ng the period commencing on t'h1e date of the passing of this
reeolution‘and expiring on the eani‘er of 8 December 2007 and the
conclusuon of the next Annual General Meeting, and so that this
pewer shall enable the Company to make offars or agreements
before such expiry which would or rnlght regjuire equny securities
to'be allotted after the expiry of this power and the directors may
allot equity securities in pursuance of such offers or agreements
asl if the power had not explred and thlS authority shall be in
SL:bStItuthE)n for any previous powers conferred on the directors to

allot equity securities. '

14 THAT pursuant to Article 46 01 the Cornpanys Articles of Association,
the Company be and is hereby generally and unconditionally
authonsed for the purposes of secuon 166 of the Companies Act
1985I to make one or mare rparket p'urchases (within the meaning of
section 163(3) of that Act) on the London Stock Exchange of ordinary
shares of 10 pence each in the caprtal lof the Company provided that:

i

i)

the maximum aggregate numbear of ordmary shares hereby
authonsed to be purchasled is 2, 802 056 (representing
approxmately 10 per cent. of the Companys issued ordinary
share capltal)

the minimum price which may be paid for such shares is 10
pence per ordinary share;

ttlie maximum price which may be paid for an ordinary share shall
not be more than 5%. above the' average of the middle market
quotatlons for the ordrnary shares of the Company as derived
from the London Stock Fxchange Dally Official List for the five
busrness days immediately precedlng the date on which the
ordinary share is purchased; i

. P .
{d) unless previously renewed, varied or revoked, the authority hereby

' i
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conferred shall expire at the conclusion of the next Annual General,

Meeting of the Company; and

[
(e) the Company may make a contract or contracts to purchase

L
[

[ I
ordinary shares under the authority hereby conferred prror tothe

expiry of such authority which will or may be executed wholly or

Lo
partly after the expiry of such authonty and may make a purchase |

of ordinary shares in pursuance of any such contract or

contracts. T

I
15 THAT with effect from the passing of this resolution, the Artrcles of
Association of the Company are amended by the deletron of the
current Article 148, and replacement ¢f it with the following erilcle.

148 “Indemnity” ! |
148.1 Subject to the provisions of, and so far as may be perrnitted by,

the Statutes but without prejudice to any indemnity 1o which the .
person cancerned may be otherwise entitled, the Company may

indemnify every director, alternate director, auditor, secretary or
other officer of the Company entitled to be indemnifi ed by 1he
Company against all costs, charges, losses, expenses andI
liabilities incurred by him in the execution and discharge of|his
duties or the exercise of his powers or otherwise in relatron to or
- in connection with his duties, powers or office |ncludrng any
||abx||ty which may attach to him in respect of any neglrgence
default, breach of duty or breach of trust in relation to anythrng
done or omitted to be done by him as a director, alternate
director, auditor, secretary or other officer of the Comp;any.

148.2 The directors may purchase and maintain at the cost of the
Company insurance cover for or for the benefit of every direLctor,
akernate director, auditor, secretary or other officer of tr;e
Company or of any associated company (as defined in the Act)
against any liability which may attach to him_ in respect of any

I
negligence, default, breach of duty or breach of trust by him in

148.3.1

148.4

148.3

14832

By order of the Board

Subject 1o the provisions of, and as far as may be permitted by
the Statutes, the Company shall be entitled to fund the

expenditure of every director, alternate director or other offi cer
of the Company incurred or to be incurred:

In defending any criminal or civil proceedings; or

In connection with any application under sections 144 (3),
144(4) or 727 of the Act

For the purposes of this Article 148, “Statutes” shall mean the
Act and every other statute, order, regulation, instrument or

other subordinate legislation for the time being in force relating
o companies and affecting the Company. |

|
i

Registered Ofﬁce1
i Jenny Owen Bespak plc
| Company Secretary Blackhill Drivej-
! Featherstone Road
| 11 duyy 2006 Wolverton Mil South|
‘ Milton Keynes‘
( Buckinghamshire!
‘ MK12 5TSI
. rliotes

{

]

1
refation to the Company (or such associated company).l including -

anyihing done or omitted to be done or alleged to have been
done or omitted to be done by him as a director, alternete
director, auditor, secretary or other officer of the Company or any
associated company. 1 |

|

A member entitied 10 attend and vote is entitled to appaint one or more pmxres to .

attend and, on a poll, 1o vote instead of him. A proxy need not be a member ‘of the ' i

Gompary. Members wishing to vote by proxy should use the form of proxy enclosed

The instrument appointing a proxy should be deposited with the Company’s i &

registrars, Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent ! !

BR3 4TU, not kess than 48 hours before the time of the meeting. : A
l

Particutars of transactions of directors and of their family interests in ordinary shares '
of the Company and its subsidiaries will be available for inspection at the Company's’
registered office during nomal business hours from Mondays to Fridays from the date
of this notice until (and including) the date of the Annual General Meating and at tha '
place of the Annual General Meeting for fifteen minutes prior to and during the ; 1

Meeting.

Caopies of directors’ service contracts and letters of appoiniments with the Company
and its subsidiaries will be available for inspection at the Company's registered office
during normal business hours from Mondays to Fridays from the date of this notice
until (and includiing) the data of the Annual General Meeting and at the place of the
Annual General Mesting for fifteen minutes prior to and during the Mesting.

To have the right to attend and vote at the meeting, and also for the purpose of ,
calcutating how many votes a persort may cast, a person must have his‘her name !
enterad on the register of members by no later than 48 hours before tha time of the !
meeting. Changes to the register after this time shall be disregarded in determining
the rights of any person to attend or vote at the meeting,
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 Nofies on Resclulions

Resolution 1 - Annual Report and Accounts
Shareholders will be asked to receive the Annual Reports and Accounts for the
52 weeks ended 29 Apnl 2006.

Resolution 2 - Final Dividend

A final ordinary dividend of 12.1p has been recommended by the Board as
detailed on page 2 of the Report and Accounts of the Company for the 52 weeks
ended 29 April 2006 and will be payable to all members on the register at the
close of business on 6 October 2006, The payment date will be 26 October 2008,

Resolutions 3 to 9 - Re-election or election of Directors

Biographical details of the three directors seeking re-appointment are given on

page 12 of the Report and Accounts for the 52 weeks ended 29 April 2006,
At a meeting of the Board held in July 2006 the Board considered the

1 ! t

i
|

Resolutlons 12 and 13 - Authontles to allot shares

Under the Oompanles Act 1985 the dlrectors ofa Company may onty allot

unissued shares if they are authorised by the shareholders in general meeting.

The Company is asking for suich authonty in respect of its unissued shares and

securities convertible into shares ("relevant securmes") in Resolution 8. The

| aggregate ndm:nal vatue of relevant secuntles whlch can be allotted under the

authority is ||rn|led to £2,802,056 bei ng equal to approxlmately 0% of the

neminal value of the |Ssued orcdinary share capltal at the date of this Notice (the

. Company holds no treasury shares as at the date: of this natice). This consists of

. one third of the issued share capital p!us an amount reserved for issues under

share schemes The authonty will last 'unttl the end of the earlier of 8 December

2007 and the conclusion of the next annual general meeting of the Company.
The d:rectors have no current plans to allot shares under the authority other

performance and ability of the directors standing for re-slection and election at ) than in connectlon with the Group's share scherr':es

the forthcoming Annual General Meeting. Each director concerned was

fevel of commitment. Mence, the Board recommends their re-election or efection

If equity secuntles are to be aIIotted using the authority given by Resoiution

considared to be an effective member of the Board and to display the requisite l 12 above, Sectlon 80(1) of the Cornpanles Act 1985 requires that thase

to shareholders.

John Robinson (65} will retire by rotation at the Annual General Meeting in
accordance with the Company’s Articles of Asscciation, and is offering himself
for re-election. He is the Company Chairman and Chair of the Nominations
Committee. Former Chief Executive Officer and later Chairman of Smith &
Nephew plc John is Chairman of George Wimpey plc. He thus brings to the
office of Chairman of the Company considerable relevant industry experience
and a strong background in corporate governance,

Mark Throdahl (55) will retire by rotation at the Annual General Meeting in
accordance with the Company's Articles of Association, and is offering himself
for re-election. He is the Group Chief Executive Officer and a member of the
Nominations Committee. His significant experience of working for leading
medical device companies enables him to develop and manage the Group's
operations and lead its strategic development.

Paul Boughton {50) was appointed to the Board.on 1 June 2006 having
joined the Board in November 2005 as corporate development director. Since
he was appointed afler the 2005 Annual General Meeting, he will retire and
stand for election. Paul is a qualified Chartered Accountant He brings 1o the
Board exiensive financial and business development experience gained over
20 years in high technology manufacturing.

Jonathan Glenn (37) was appointed to the Board on 27 July 2008 as Group
Finance Director. As he was appointed since the 2005 Annual General Meeting,
he will retire and stand for election. From 1998 to 2005 Jon was Global Head of
Finance of Celltech Group plc. Following the sale of Celltech to UCB, in March
2005 he became Chief Financial Officer of Akubio, a Cambridge-based, private
equity owned, developer of instrumentation for the life sciences industry. At
Akubio Jon's responsibilities have included Finance, Investor Relations, IT and
Legal. He is a member of the Institute of Chartered Accountants in England
and Wales.

Cr Peter Feliner (62) was appointed to the Board on 14 November 2005. As
he was appointed since the 2005 Annual General Meeting, he will retire and stand
for election. Dr Feliner's background and wide experience in high technotogy
medical and pharmaceutical development gained at Roche and Celitech means
he brings considerable strength to the Board. Peter is a member of the Audit and
Nominations Committees and upon the retirement of George Meredith at the
Annual General Meeting he will become Senior Independent director and he will
assume the chair of the Remuneration Commitiee.

Jim Dick {53) was appointed a director on 26 April 2006 and since he was
appointed since the 2005 Annual General Mesting, he will retire and stand for
election. Jim is a member of the Remuneration Committee. He has a large
arnourit of experienca in international business innovation and change
management which allows him to contribute significantly to the Board.

Chris Banks {56) was appointed as a director on 26 April 2006 and since he
was appointed after the 2005 Annual General Meeting, he will retire and stand
for election, Chris is the director with specific and recent financial experience.
Chris is chairman of the Audit Committee He was finance director of the BIS
Group from 1985 to 1991 and finance director of CMG plc from 1992 to 2000.
Chris brings 10 the Board a rigorous knowledge of business financial matters.

Resolution 10 — Remuneration Report

Shareholders will be asked to approve the Remuneration Report of the Board

as sel out on pages 18 te 22 of the Repert and Accounts of the Cormpany for
the 52 weeks ended 30 April 2006,

Resolution 11 - Re-appointment of Auditors

Resolution 7 proposes the re-appointment of PricewaterhouseCoopers LLP as
the Company's auditors and authorises the Direclors to set their remuneration

securities are cffered first to existing shareholders in proportion 10 the number
of ordinary shares they each hold at that tirne. lThere rmay be circumstances,
howaver, when it is in the interests oflthe Company tor the directors to be able
1o aliot new equty securities other than by way of a strict rights issue. The
directors will, therefore, seek renewal of their authonty to aliot shares in certain
cwcumstances for cashin accordance with the Companles Act 1985, without
the requtrement ta offer them first to exlstrng shareholders

The authonty given by Flesolutlon 13 will empower the directors to modify
the posmon Swith regard to offers by way of nghts so that they may apply such
exclusions or ather arrangements as they deem necessary or expedient in
relation to fractlonal entltlements or legal or practlcal problems arising under the
laws or requtrements of any recognised regulatory body or any stock exchange
or otherw:se in any overseas temtones Resolutlon 8 further authorises the
directors to ‘allot equtty securities pursuant to any share scheme and also, more
generally, for cash in other carcumstances but hmlted 10 equity securities having
a maX|mum|aggregate nominat value.of £1. 401 028 being approximatety 5% of
the Company's issued ordinary share capital at the date of this Notice. The
authority wnll colncrde with the Sectlon 80 authonty and so will expiré at the
conclusion of next year's Annual General Meetlng

Resolutlon 14 - Share buy-back l | ,l

Authority is sought to purchase up i0 10% oflthe ordinary issued share capital
of the Company. continuing the authorny granted by shareholders last year. This
authority will be used only if the dlrectors constder that it would be in the best
interests of :he Company and its shareholders generally Any purchases of
ordinary shares made pursuant to thls authonty would be made by way of
market purchases through the London Stock Exchange

The proposed authonty would enable theICompany to purchase up to a
maximum of 2,802,057 ordinary shares (being approxlmately 10% of the
Companys issued share capital) wnth a stated upper and lower limit on the
price payab!e The authonly will explre at thewconcluston of the Company's
Annual General Mesting in 2007 unless renewed varied or revcked at that,
or any eamer general meeting of the Company ‘s shareholders.

Shares purchased under this authonty may be held by the Company as
treasury shares for 'possible future use rather’ than immediate cancellaticn,
within the Ilmlts allowed by law. The Company is required to disclose sales and
transfers of shares into and out of treasury and lplace a limit on the discount to
market pnce at which shares can be sold out ol treasury for cash not subject
to shareholder pre-emption rights,

For snformatlon at 11 July 2006 (the Iatest practicable date prior to
publlcatlon of this document) thers were optlons outstanding over 1,809,121
shares representlng approximately 6 5% of the lssued share capital of the
Company al that date. If the full authonty betng sought to buy back shares
wera to be exerctsed then such number of optlons 1o subscribe for shares
would represent approximately 7. 2% of the reduced share capital.

Resolutlon 15 - Amendment of Qrtlcles of Assoclatton

At the Annual Gen'eral Meeting a spemal resolutton {Resolution 15) will be
proposed to amend the Companys articles of assocuatnon to take account

of the prowsmns of the Companlesl{Audlt lnvestlgatlons and Community
Enterpnse) Act 2004 which amends the Companues Act 1985 in respect of the
power of a company to indemnify a director, for liabilities incurred by him in the
dlscharge of his duttes The resolunon mcludes a power to indemnify a director
ofa company or an asscciated comoany (to the extent permitted in the
Companles Act 1985 (as amended)) and to prowde funds to a director o meet
expendlture in detendlng criminal or civil proceedlngs or certain applications for
relief, on the basis that such funds wrll be repald where the director is convicted
or judgement is given against him or the relief applled for is refused.

for the year.
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Year end
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Telephone +44 (0)1908: 552600 Investec Bank (UK) Limited
Facsimile +44 (0}1908 525260
E-mail bespakplc@bespak.com .
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T FRS : i UK GAAP .
” 2006 2065 D 2004 l 0 2003 2602

! o600 £000 £000 : £000° f L0000,
Revenue 93:.084 79,386 83.1:76 : 88,310 100,292
Operating expenses (78,902) (68.831) (72,216) {84,815) (86.082)
Operating profit before special items 14,182 10,555 10‘9;60 3,495 14,210
Exceptional operating incomef{expenses) 1901 (6,066} {2,465) (2,365) -
Amonrtisation of acquired intangible assets (659} -~ I - — -
Operating profit 14,424 4,489 8495 1,130 14,210
Profit on sale of associaie - - - 1,439 -
Finance income 825 894 599 871 1,182
Finance expenses (1,030) (157) (167) i\ (480) (586)
Cther finance costs {501) (393) - - -
Share of joint ventures and associates | 10 (17 169) . 325 225
Profit before taxation 13,728 4,816 8gse || 3285 15,031
Taxation {3,406) {2.498) (2.488) | _ (499) {4,088)
Profit for the financial period 10,322 | 2318 6370 | 2,786 10,983
Basic earnings per share (before special items) 45.9;: 31.3p S{Z!.Qp ; 11.5p 41.3p
Basic earnin:gs per share :I"?.Qp 8.7p 2:?|,.9p ' 10.5p 41.3p
Diluted earnings per share (before special items) (;"5.4p SO.Qp 39‘7p | 11.5p .. 4.0p
Diluted earnings per share C"o?.Sp 8.5p 2%.8;) i 10.5p 41.0p
Dividends declared 19.1p 19.1p 19.1p 19.1p 19.1p

b
Note: . ‘ 1‘
B inclusive. ‘ '

The financial information has been extracted from the audited accounts for; 2002 to 200
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